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AGENDA
BLOUNT COUNTY BOARD OF COMMISSIONERS
THURSDAY, FEBRUARY 19, 2009, 7:00 P.M.

PRAYER — Rev. Dr. Emily Anderson, Pastor New Providence Presbyterian Church.
PLEDGE - Girl Scout Troop 1099.

ROLL CALL.

APPROVAL OF MINUTES:

1.
2.

January 15, 2009 meeting.
February 10, 2009 work session.

SETTING OF AGENDA.
“BEST OF BLOUNT.”

1.

Great Smoky Mountains National Park Service.

RESOLUTIONS FOR SPECIAL RECOGNITION, MEMORIALS, ETC.

1.

Resolution honoring Heritage High School.

PUBLIC INPUT ON ITEMS ON THE AGENDA.
ELECTIONS, APPOINTMENTS, AND CONFIRMATIONS:

1.
2.
3.

Approval of Deputy Sheriff and Notary Public bonds and oaths.
Election of Notaries.

Election of members to boards and committees:

a. Jim Watson — Blount County Children’s Home.

b. Peggy Lambert — Solid Waste Authority.

REPORTS - COUNTY OFFICIALS, STANDING AND SPECIAL COMMITTEES:

1.
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Report of Budget Committee:

a. Monthly report.

b. Budget transfers:

C. Budget increases/decreases:

d. Other Budget Committee items:

Report of Education Committee.
Report of Animal Control Committee.
Report of Expo Committee.

Report of Ethics Committee.

Any other committee reports.

UNFINISHED BUSINESS.
NEW BUSINESS:
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11.

Discussion and possible action regarding Rockford sewer project.

Resolution to amend General County Fund Budget - $180,000.00

Resolution to amend General County Fund Budget - $1,653,103.75.

Resolution to amend Central Cafeteria Fund Budget - $10,000.00.

Resolution authorizing the issuance of General Obligation Refunding Bonds of Blount County, Tennes-
see, in an aggregate principal amount of not to exceed three million dollars ($3,000,000) for the purpose
of refinancing a portion of the County’s outstanding series 1V-C-1 loan agreement, making provision for
the issuance, sale and payment of said bonds, establishing the terms thereof and the disposition of
proceeds therefrom; providing for the levy of tax for the payment of principal thereof and interest thereon.
Resolution (1) authorizing one or more loans under one or more loan agreements between Blount Coun-
ty, Tennessee and a Public Building Authority in Tennessee in an aggregate principal amount of not to
exceed fifty million dollars ($50,000,000) to refinance the County’s outstanding series iv-c-1 and a-5-a
loan agreements; (2) authorizing the execution and delivery of one or more loan agreements and other
documents relating to said borrowings; (3) providing for the application of the proceeds of said borrowings
and the payment of the County’s obligations under the loan agreements; and (4) consenting to the as-
signment of the County’s obligations under the loan agreements.

Discussion and possible action regarding role of Animal Control Committee.

Revisions to a resolution adopting regulations to protect water quality in the unincorporated areas of
Blount County By prohibiting, suppressing, and preventing the contamination of stormwater by grading,
erosion, and sedimentation.

Discussion and possible action regarding Growth Management Committee’s recommendations.

Zoning:

a. Resolution to amend the Zoning Regulations of Blount County to section 9.10 A.
b. Resolution to amend the Zoning Regulations of Blount County to section 7.3D.
Setting of zoning public hearings:

a. Proposed Changes to Section 12.3 of the Zoning Regulations.

ANNOUNCEMENTS AND STATEMENTS.

PUBLIC INPUT ON ITEMS NOT ON AGENDA.



STATE OF TENNESSEE
COUNTY OF BLOUNT

BE IT REMEMBERED, that a meeting of the Blount County Board of County Commissioners was
held on Thursday, January 15, 2009, at 7:00 pm at the courthouse in Maryville, Tennessee. Tom Hood,
Deputy Sheriff of Blount County, legally opened the Board. Pastor Kenneth Carpenter of the First Apos-
tolic Church gave the invocation, and Girl Scout Troop 614 led in the pledge to the American Flag.

Roll call was taken by Roy Crawford, Jr., County Clerk:

David Ballard, Jr.— present
Tonya Burchfield — present
Gary Farmer — present
Ron French — present
David Graham — present
Steve Hargis — present

Mark Hasty — present
Scott Helton — present
John Keeble — present
Gerald Kirby— present
Holden Lail — present
Mike Lewis — present

Kenneth Melton- present
Monika Murrell — present
Robert Proffitt — present
Wendy Pitts Reeves — present
Steve Samples — present
Mike Walker — present

Brad Harrison - present Joe McCulley — present

There were 20 present. Chairman Samples declared a quorum to exist. The following proceed-
ings were held to-wit:

IN RE: APPROVAL OF MINUTES OF DECEMBER 18, 2008 MEETING and
APPROVAL OF MINUTES OF JANUARY 6, 2009 ZONING PUBLIC HEARING and
APPROVAL OF MINUTES OF JANUARY 6, 2009 WORK SESSION.

Commissioner Proffitt made a motion to approve the minutes of the meetings. Commissioner Lail
seconded the motion.
A voice vote was taken with Chairman Samples declaring the motion to have passed.

IN RE: “BEST OF BLOUNT.”
Keith Brock and Joani Shaver gave a presentation on the Haven House.

IN RE: ELECTION OF COUNTY COMMISSIONER, DISTRICT 5, SEAT A, TO FILL VACANCY
CAUSED BY RESIGNATION OF DR. ROBERT RAMSEY.

Commissioner Proffitt nominated Dale Huddleston.
Lambert.

Commissioner Helton made a motion that nominations cease. Commissioner Lail seconded the
motion. A voice vote was taken with Chairman Samples declaring the motion to have passed.

A roll call vote was taken:
Ballard — Huddleston Harrison — Lambert
Burchfield — Lambert Hasty — Lambert
Farmer — Lambert Helton — Lambert
French — Lambert Keeble — Lambert
Graham — Huddleston  Kirby — Lambert
Hargis — Lambert Lail — Lambert

There were 5 voting for Huddleston, 14 voting for Lambert, and 1 passing. Chairman Samples
declared that Peggy Lambert was elected.

County Clerk Crawford administered the oath of office to Mrs. Lambert.

IN RE: RESOLUTION TO AMEND THE ZONING MAP OF BLOUNT COUNTY, TENNESSEE, FROM
SUBURBANIZING (S) TO COMMERCIAL (C) FOR PROPERTY LOCATED AT 2844 MONT-
VALE ROAD, BEING TAX MAP 80, PARCELS 007.01, 142.00 AND 145.00.

Commissioner Helton made a motion to approve the resolution. Commissioner Lail seconded the
motion.

A roll call vote was taken on the motion:
Ballard — pass Harrison — aye

Commissioner French nominated Peggy

Reeves — Huddleston
Samples — Lambert
Walker — Lambert

Lewis — Lambert
McCulley — pass
Melton — Lambert
Murrell — Huddleston
Proffitt — Huddleston

Lambert - aye Reeves — nay

Burchfield — aye Hasty — aye Lewis — aye Samples — aye
Farmer — aye Helton — aye McCulley — nay Walker — aye
French — pass Keeble — nay Melton — aye
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Graham — aye Kirby — aye Murrell — nay
Hargis — nay Lail — aye Proffitt — nay

There were 13 voting aye, 6 nay, and 2 passing. Chairman Samples declared the motion to have
passed.

IN RE: PUBLIC HEARING FOR ON PREMISES BEER PERMIT APPLICATION OF BLACKBERRY
FARMS, LLC, ORIGINAL RESTAURANT.

Beer Board Attorney Robert Goddard administered the oath to Jan Kirby. She testified that she is
vice president for corporate support; that the business is changing from an S corporation to a limited lia-
bility corporation; that an additional owner has bought into the corporation as a minority owner; that the
existing owners are the same; that the business has an existing beer permit in the old company’s name;
that she has provided certain information concerning Blackberry Farm LLC and also concerning the
people that will be operating that; that she has provided information concerning distances from resi-
dences, churches, and places of public gathering and information concerning distances to schools; that
as far as she knows the information is correct as stated in the application.

Mr. Goddard asked if there was anybody in the audience that would like to speak to the applica-
tion. There was no response. Mr. Goddard stated that as far as he can determine, there are no impedi-
ments as far as the approval of the permit.

Chairman Samples declared the public hearing to be closed.

Commissioner French made a motion to approve the permit. Commissioner Melton seconded the
motion.

A roll call vote was taken on the motion:

Ballard — aye Harrison — aye Lambert - aye Reeves — aye
Burchfield — aye Hasty — aye Lewis — aye Samples — aye
Farmer — aye Helton — aye McCulley — aye Walker — nay
French — aye Keeble — aye Melton — aye

Graham — aye Kirby — aye Murrell — nay

Hargis — aye Lail — aye Proffitt — aye

There were 19 voting aye, and 2 voting nay. Chairman Samples declared the motion to have
passed.

IN RE: PUBLIC HEARING FOR ON PREMISES BEER PERMIT APPLICATION OF BLACKBERRY
FARMS, LLC, BARN RESTAURANT.

Beer Board Attorney Robert Goddard administered the oath to Jan Kirby. She testified that she is
vice president for corporate support; that Blackberry Farm has submitted an application for what is termed
the barn restaurant; that there was an existing permit at that location; that the application is a result of a
corporate restructure; that she has provided information concerning the owners, distances to churches,
schools, and residences as a part of the application; that as far as she knows the information is true and
correct.

Mr. Goddard asked if there was anybody in the audience that would like to be heard on the appli-
cation. There was no response. Mr. Goddard stated that as far as he can determine, there are no impe-
diments as far as the approval of the permit.

Chairman Samples declared the public hearing to be closed.

Commissioner Lail made a motion to approve the permit. Commissioner Helton seconded the
motion.

A roll call vote was taken on the motion:

Ballard — aye Harrison — aye Lambert - aye Reeves — aye
Burchfield — aye Hasty — aye Lewis — aye Samples — aye
Farmer — aye Helton — aye McCulley — aye Walker — nay
French — aye Keeble — aye Melton — aye

Graham — aye Kirby — aye Murrell — nay

Hargis — aye Lail — aye Proffitt — aye

There were 19 voting aye, and 2 voting nay. Chairman Samples declared the motion to have
passed.
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IN RE: APPROVAL OF COUNTY MAYOR TO SIGN PLAT AND DEED FOR E-911 PROPERTY
TRANSFER.

Commissioner Helton made a motion to grant the approval. Commissioner French seconded the
motion.

Commissioner Murrell made a motion to table. Commissioner McCulley seconded the motion.

A roll call vote was taken on the motion:
Ballard — aye Harrison — nay

Lambert - aye Reeves — aye

Burchfield — nay Hasty — nay Lewis — nay Samples — nay
Farmer — nay Helton — nay McCulley — aye Walker — nay
French — nay Keeble — nay Melton — nay

Graham — aye Kirby — nay Murrell — aye

Hargis — aye Lail — nay Proffitt — nay

There were 6 voting aye, and 15 voting nay. Chairman Samples declared the motion to table to
have failed.

A voice vote was taken on the original motion with Chairman Samples declaring the motion to
have passed.

IN RE: RESOLUTION TO APPROVE AND ACCEPT THE BOND AND OATHS OF DEPUTY SHE-
RIFFS, AND THE BONDS AND OATHS OF NOTARIES OF BLOUNT COUNTY, TENNESSEE.

Commissioner Helton made a motion to approve the resolution. Commissioner Melton seconded
the motion. A voice vote was taken with Chairman Samples declaring the motion to have passed.

IN RE: ELECTION OF NOTARIES.

Commissioner Walker made a motion to approve the following as notaries and the elect David
Graham, Missy Burkhart, and Andy Daugherty to the Agricultural Extension Committee; John Keeble,
Mike Lewis, Ken Melton, and Steve Samples to the Budget Committee; John Keeble, Mike Lewis, Ken
Melton, and Steve Samples to the Purchasing Commission; Sharon Hannum, Dan Neubert, Sr., and Larry
Shearer to the Jail Inspection Committee; and Gerald Kirby to the Planning Commission:

Anne Boring Janice F. Fowler Janice A. Keyees
Donna A. Bowman Melissa Fulcher Phillip A. Russell

Pamela J. Bradley Laurie Fuller Lucy Sherrod
Tammy L. Brown J. Michael Garner Sharon L. Stephens
Ann R. Connatser Alan E. Giles Elizabeth Trexler
Nancy B. Costner Sharon Haggard Stephanie K. Trost
Karen B. Crabtree Debra Huskey Melissa Walker

Lisa M. Dennis

Kathy A. Johnson

Commissioner Farmer seconded the motion.
A roll call vote was taken on the motion

Ballard — aye

Harrison — aye

Lambert - aye

Reeves — aye

Burchfield — aye Hasty — aye Lewis — aye Samples — aye
Farmer — aye Helton — aye McCulley — aye Walker — aye
French — aye Keeble — aye Melton — aye

Graham — aye Kirby — aye Murrell — aye

Hargis — aye Lail — aye Proffitt — aye

There were 21 voting aye. Chairman Samples declared the motion to have passed.
IN RE: RESOLUTION TO AMEND GENERAL COUNTY FUND BUDGET - $22,901.00.

Commissioner Melton made a motion to approve the resolution. Commissioner Lail seconded the

motion.

A roll call vote was taken on the motion:

Ballard — aye

Harrison — aye

Lambert - aye

Reeves — aye

Burchfield — aye Hasty — aye Lewis — aye Samples — aye
Farmer — aye Helton — pass McCulley — aye Walker — aye
French — aye Keeble — aye Melton — aye

Graham — aye Kirby — aye Murrell — aye
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Hargis — aye Lail — aye Proffitt — aye
There were 20 voting aye, and 1 passing. Chairman Samples declared the motion to have
passed.

IN RE: REPORTS.

Commissioner Walker made a motion to approve the reports. Commissioner Reeves seconded
the motion.
A voice vote was taken with Chairman Samples declaring the motion to have passed.

IN RE: SETTING OF AGENDA.

Commissioner Hargis made a motion to set the agenda. Commissioner Ballard seconded the
motion.
A voice vote was taken with Chairman Samples declaring the motion to have passed.

IN RE: REZONING OF PROPERTY LOCATED AT 4437 HIGHWAY 411 SOUTH.

Commissioner Farmer made a motion to approve the rezoning. Commissioner Keeble seconded
the motion.
A voice was taken on the motion with Chairman Samples declaring the motion to have passed.

IN RE: RESOLUTION ADOPTING RULES REGULATING THE PROCEDURES OF THE BOARD OF
COUNTY COMMISSIONERS OF BLOUNT COUNTY, TENNESSEE.

Commissioner Farmer made a motion to approve the resolution. Commissioner Burchfield
seconded the motion.
A roll call vote was taken on the motion:

Ballard — aye Harrison — aye Lambert - aye Reeves — aye
Burchfield — aye Hasty — aye Lewis — aye Samples — aye
Farmer — aye Helton — aye McCulley — aye Walker — aye
French — aye Keeble — aye Melton — aye

Graham — aye Kirby — aye Murrell — aye

Hargis — aye Lail — aye Proffitt — aye

There were 21 voting aye. Chairman Samples declared the motion to have passed.
IN RE: APPROVAL OF 2008 ROADS LIST.

Commissioner Walker made a motion to approve the list. Commissioner French seconded the
motion.
A voice vote was taken with Chairman Samples declaring the motion to have passed.

IN RE: LOWES FERRY 30 YEAR EASEMENT REQUEST ON FORT LOUDOUN RESERVOIR TO EX-
PAND AND IMPROVE EXISTING ACCESS AREA.

Commissioner Melton made a motion to approve the item. Commissioner Kirby seconded the
motion.
A voice vote was taken with Chairman Samples declaring the motion to have passed.

IN RE: SETTING OF PUBLIC HEARINGS:
RESOLUTION TO AMEND THE ZONING MAP OF BLOUNT COUNTY, TENNESSEE, FROM
RURAL DISTRICT 1 (R-1) TO COMMERCIAL (C) FOR THE PROPERTY LOCATED ALONG
SEVIERVILLE ROAD JUST BEFORE THE WATER PLANT, BEING TAX MAP 38, PARCEL
70.06 and
AMENDMENT TO ZONING REGULATIONS REGARDING SECTION 9.10 A, CONCERNING
USES PERMITTED IN THE RAC-RURAL ARTERIAL COMMERCIAL ZONE and
RESOLUTION TO AMEND THE ZONING REGULATIONS OF BLOUNT COUNTY, REGARD-
ING SECTION 7.3D CONCERNING PLANNED UNIT DEVELOPMENTS.

Commissioner Farmer made a motion to set the public hearings on the items for February 10,
2009. Commissioner French seconded the motion.
A voice vote was taken with Chairman Samples declaring the motion to have passed.

Minutes of January 15, 2009 County Commission Page 4 of 5



IN RE: LETTER REGARDING E-911 PROPERTY.

Commissioner Walker made a motion to add the letter to the minutes. Commissioner Helton
seconded the motion.

A voice vote was taken on the motion with Chairman Samples declaring the motion to have
passed.

IN RE: ADJOURNMENT.

Commissioner Farmer made a motion to adjourn the meeting. Commissioner Proffitt seconded
the motion. Chairman Samples declared the meeting to be adjourned.
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STATE OF TENNESSEE
COUNTY OF BLOUNT

BE IT REMEMBERED, that a work session of the Blount County Board of County Commissioners
was held on Tuesday, February 10, 2009, at 6:30 pm at the courthouse in Maryville, Tennessee.

Roll call was taken by Roy Crawford, Jr., County Clerk:

David Ballard, Jr.— absent
Tonya Burchfield — present
Gary Farmer — present
Ron French — present
David Graham — absent
Steve Hargis — present
Brad Harrison - present

Mark Hasty — present
Scott Helton — present
John Keeble — present
Gerald Kirby— present
Holden Lail — present
Mike Lewis — present
Joe McCulley — present

Kenneth Melton— present
Monika Murrell — present
Robert Proffitt — present
Wendy Pitts Reeves — present
Steve Samples — present
Mike Walker — present

There were 18 present and 2 absent. Commissioner Ballard arrived after the roll was taken.
Chairman Samples declared a quorum to exist. The following proceedings were held to-wit:

IN RE: PUBLIC HEARING ON RESOLUTION TO AMEND THE ZONING REGULATIONS OF BLOUNT
COUNTY TO SECTION 9.10 A and
PUBLIC HEARING ON RESOLUTION TO AMEND THE ZONING REGULATIONS OF BLOUNT
COUNTY TO SECTION 7.3D.

A public hearing was held on the resolutions.
IN RE: SETTING OF AGENDA.

Commissioner Lail made a motion to set the agenda. Commissioner Helton seconded the mo-
tion.

A roll call vote was taken on the motion:
Ballard — aye Harrison — aye

Lambert - aye Reeves — aye

Burchfield — aye Hasty — aye Lewis — aye Samples — aye
Farmer — aye Helton — aye McCulley — aye Walker — aye
French — aye Keeble — aye Melton — aye

Graham — absent Kirby — aye Murrell — aye

Hargis — aye Lail — aye Proffitt — aye

There were 20 voting aye, and 1 absent. Chairman Pro Tem Farmer declared the motion to have
passed.

IN RE: APPOINTMENT OF JIM WATSON TO THE BLOUNT COUNTY CHILDREN'S HOME BOARD
OF DIRECTORS.

Commissioner Walker made a motion to place the appointment on the agenda of the February
19, 2009, County Commission meeting. Commissioner French seconded the motion.

A roll call vote was taken on the motion:
Ballard — aye Harrison — aye

Lambert - aye Reeves — aye

Burchfield — aye Hasty — aye Lewis — aye Samples — aye
Farmer — aye Helton — aye McCulley — aye Walker — aye
French — aye Keeble — aye Melton — aye

Graham — absent Kirby — aye Murrell — aye

Hargis — aye Lail — aye Proffitt — aye

There were 20 voting aye, and 1 absent. Chairman Pro Tem Farmer declared the motion to have
passed.

IN RE: APPOINTMENT OF PEGGY LAMBERT TO THE BLOUNT COUNTY SOLID WASTE AUTHOR-
ITY.

Commissioner French made a motion to place the appointment on the agenda of the February
19, 2009, County Commission meeting. Commissioner Lewis seconded the motion.

A roll call vote was taken on the motion:
Ballard — aye Harrison — aye

Lambert - aye Reeves — aye
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Burchfield — aye Hasty — aye
Farmer — aye Helton — aye
French — aye Keeble — aye
Graham — absent Kirby — aye
Hargis — aye Lail — aye

Lewis — aye Samples — aye
McCulley — aye Walker — abstain
Melton — aye

Murrell — aye

Proffitt — aye

There were 19 voting aye, 1 abstaining, and 1 absent. Chairman Pro Tem Farmer declared the

motion to have passed.

IN RE: ROLE OF ANIMAL CONTROL COMMITTEE.

Commissioner Samples made a motion to place the item on the agenda of the February 19,
2009, County Commission meeting. Commissioner Helton seconded the motion.

A roll call vote was taken on the motion:

Ballard — aye Harrison — aye
Burchfield — aye Hasty — aye
Farmer — aye Helton — aye
French — aye Keeble — aye
Graham — absent Kirby — aye
Hargis — aye Lail — aye

Lambert - aye Reeves — aye

Lewis — aye Samples — aye
McCulley — aye Walker — aye
Melton — aye

Murrell — aye

Proffitt — aye

There were 20 voting aye, and 1 absent. Chairman Pro Tem Farmer declared the motion to have

passed.

IN RE: REVISIONS TO A RESOLUTION ADOPTING REGULATIONS TO PROTECT WATER QUALI-
TY IN THE UNINCORPORATED AREAS OF BLOUNT COUNTY BY PROHIBITING, SUP-
PRESSING, AND PREVENTING THE CONTAMINATION OF STORMWATER BY GRADING,

EROSION, AND SEDIMENTATION.

Commissioner Reeves made a motion to place the item on the agenda of the February 19, 2009,
County Commission meeting. Commissioner Murrell seconded the motion.

A roll call vote was taken on the motion:

Ballard — aye Harrison — aye
Burchfield — aye Hasty — nay
Farmer — aye Helton — nay
French — aye Keeble — aye
Graham — absent Kirby — aye
Hargis — aye Lail — aye

Lambert - aye Reeves — aye

Lewis — aye Samples — aye
McCulley — aye Walker — aye
Melton — aye

Murrell — aye

Proffitt — aye

There were 18 voting aye, 2 voting nay, and 1 absent. Chairman Pro Tem Farmer declared the

motion to have passed.

IN RE: GROWTH MANAGEMENT COMMITTEE’'S RECOMMENDATIONS.

Commissioner Walker made a motion to place the item on the agenda of the February 19, 2009,
County Commission meeting agenda. Commissioner Reeves seconded the motion.

A roll call vote was taken on the motion:

Ballard — aye Harrison — aye
Burchfield — aye Hasty — aye
Farmer — aye Helton — aye
French — aye Keeble — aye
Graham — absent Kirby — aye
Hargis — aye Lail — aye

Lambert - aye Reeves — aye

Lewis — aye Samples — aye
McCulley — aye Walker — aye
Melton — aye

Murrell — aye

Proffitt — aye

There were 20 voting aye, and 1 absent. Chairman Pro Tem Farmer declared the motion to have

passed.
IN RE: ROCKFORD SEWER PROJECT.

Commissioner Walker made a motion to place an item on the February 19, 2009, County Com-
mission Agenda and to request that a representative from the City of Alcoa Engineering Department and
a representative from the East Tennessee Development District attend the meeting and to encourage

diplomatic measures from the County Mayor’s Office with the City of Alcoa.

seconded the motion.
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A roll call vote was taken on the motion:

Ballard — aye Harrison — absent
Burchfield — aye Hasty — abstain
Farmer — aye Helton — aye
French — aye Keeble — aye
Graham — absent Kirby — aye
Hargis — aye Lail — nay

Lambert - aye Reeves — aye

Lewis — aye Samples — aye
McCulley — aye Walker — aye
Melton — aye

Murrell — aye

Proffitt — aye

There were 17 voting aye, 1 voting nay, 1 abstaining, and 2 absent. Chairman Pro Tem Farmer
declared the motion to have passed.

IN RE: RESOLUTION AUTHORIZING THE ISSUANCE OF GENERAL OBLIGATION REFUNDING
BONDS OF BLOUNT COUNTY, TENNESSEE, IN AN AGGREGATE PRINCIPAL AMOUNT OF
NOT TO EXCEED THREE MILLION DOLLARS ($3,000,000) FOR THE PURPOSE OF REFI-
NANCING A PORTION OF THE COUNTY’S OUTSTANDING SERIES IV-C-1 LOAN AGREE-
MENT, MAKING PROVISION FOR THE ISSUANCE, SALE AND PAYMENT OF SAID BONDS,
ESTABLISHING THE TERMS THEREOF AND THE DISPOSITION OF PROCEEDS THERE-
FROM; PROVIDING FOR THE LEVY OF TAX FOR THE PAYMENT OF PRINCIPAL THEREOF
AND INTEREST THEREON and
RESOLUTION (1) AUTHORIZING ONE OR MORE LOANS UNDER ONE OR MORE LOAN
AGREEMENTS BETWEEN BLOUNT COUNTY, TENNESSEE AND A PUBLIC BUILDING AU-
THORITY IN TENNESSEE IN AN AGGREGATE PRINCIPAL AMOUNT OF NOT TO EXCEED
FIFTY MILLION DOLLARS ($50,000,000) TO REFINANCE THE COUNTY’S OUTSTANDING
SERIES IV-C-1 AND A-5-A LOAN AGREEMENTS; (2) AUTHORIZING THE EXECUTION AND
DELIVERY OF ONE OR MORE LOAN AGREEMENTS AND OTHER DOCUMENTS RELATING
TO SAID BORROWINGS; (3) PROVIDING FOR THE APPLICATION OF THE PROCEEDS OF
SAID BORROWINGS AND THE PAYMENT OF THE COUNTY’S OBLIGATIONS UNDER THE
LOAN AGREEMENTS; AND (4) CONSENTING TO THE ASSIGNMENT OF THE COUNTY’S
OBLIGATIONS UNDER THE LOAN AGREEMENTS.

Commissioner Hargis made a motion to place the items on the agenda of the February 19, 2009,
County Commission meeting. Commissioner Keeble seconded the motion.

A roll call vote was taken on the motion:
Ballard — aye Harrison — absent

Lambert - aye Reeves — abstain

Burchfield — aye Hasty — aye Lewis — aye Samples — aye
Farmer — aye Helton — aye McCulley — aye Walker — aye
French — aye Keeble — aye Melton — aye

Graham — absent Kirby — aye Murrell — aye

Hargis — aye Lail — aye Proffitt — aye

There were 18 voting aye, 1 abstaining, and 2 absent. Chairman Pro Tem Farmer declared the
motion to have passed.

IN RE: BUDGET INCREASE — GENERAL COUNTY FUND - $180,000.00 and
BUDGET INCREASE — GENERAL COUNTY FUND - $1,653,103.75 and
BUDGET INCREASE — CENTRAL CAFETERIA FUND - $10,000.00..

Commissioner Walker made a motion to place the items on the agenda of the February 19, 2009
County Commission meeting. Commissioner Proffitt seconded the motion.
A roll call vote was taken on the motion:

Ballard — aye Harrison — absent Lambert - aye Reeves — aye
Burchfield — aye Hasty — aye Lewis — aye Samples — aye
Farmer — aye Helton — abstain McCulley — aye Walker — aye
French — aye Keeble — aye Melton — aye

Graham — absent Kirby — aye Murrell — aye

Hargis — aye Lail — aye Proffitt — aye

There were 18 voting aye, 1 abstaining, and 2 absent. Chairman Pro Tem Farmer declared the
motion to have passed.
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IN RE: SETTING OF PUBLIC HEARING REGARDING PROPOSED CHANGES TO SECTION 12.3 OF
THE ZONING REGULATIONS. SET ON MARCH 10.

Commissioner French made a motion to set the public hearing for March 10 at 6:30. Commis-
sioner Helton seconded the motion.
A roll call vote was taken on the motion:

Ballard — aye Harrison — absent Lambert - aye Reeves — aye
Burchfield — aye Hasty — aye Lewis — aye Samples — aye
Farmer — aye Helton — aye McCulley — aye Walker — nay
French — aye Keeble — aye Melton — aye

Graham — absent Kirby — aye Murrell — aye

Hargis — aye Lail — aye Proffitt — aye

There were 18 voting aye, 1 voting nay, and 2 absent. Chairman Pro Tem Farmer declared the
motion to have passed.

IN RE: ADJOURNMENT.

Commissioner Walker made a motion to adjourn the meeting. Commissioner Helton seconded
the motion. Chairman Pro Tem Farmer declared the meeting to be adjourned.
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National Park Service Great Smoky Mountains 107 Park Headquarters Road
U.S. Department of the Interior  National Park Gatlinburg, TN 37738

865/436-1200 phone
865/436-1204 fax

Great Smoky Mountains News Release

FOR IMMEDIATE RELEASE ' Contact: Nancy Gray
January 15, 2009 865/436-1208

- 75" ANNIVERSARY FOCUSES ON
NATURE, CULTURE, STEWARDSHIP AND PARTNERSHIPS
THROUGH SPECIAL EVENTS AND PROGRAMS

Great Smoky Mountains National Park, its neighbors and partners have announced
plans to celebrate the diamond anniversary of the congressional action that gave birth to the
national park on June 15, 1934. Straddling the border between North Carolina and Tennessee
and covering 800 sqilare miles, Great Smoky Mountains National Park is one of the largest
federally protected reserves east of the Mississippi River and the most visited national park in
the National Park System. |

The anniversary will serve to commemorate and showcase the Park’s biologically
diverse natural resources, cultural history and the host of recreational and education
opportunities it offers the more than 9 million visitors who come annually. The celebration, a
year of special in-Park events and over 100 community-partner events, will also highlight
opportunities and the need for long-term stewardship of the Park.

‘The first of the Park’s special activities is a media event in April at Clingmans Dome
to recognize and celebrate the efforts of the North Carolina-Tennessee states and local
governments and early Park support groups that led to the creation of the Park. Local and
state officials and other dignitaries, including Both state governors, are being invited.

A three-day series of special events will occur during the “Anniversary Weekend”,
' June 13-15. The first event will be on Saturday, June 13, when the Knoxville Symphony
Orchestra (KSO) will perform in Cades Cove, reminiscent of its perfoﬁnance during the
Park’s 50 anniversary. The outdoor concert will be a ticketed event, based on a first-come,
first serve basis, and the process for obtaining a “vehicle pass” and other logistical details will
be annoﬁnced early 2009 and posted on the 75 anniversary website.

(over) .




Smokies 75" Anniversary--two

The other two events during the Anniversary Weekend are June 14 when the Park will
hold an Open House at Park Headquarters, near Gatlinburg, Tenn., to showcase Park
operations and provide visitors with a “behind the scenes” view of administration and
management activities such as search and rescue, exotic species control, wildlife
management, archival displays, and exhibits on managing the Park’s complex infrastructure
of roads, trails, and bridges. On June 15, the Park’s actual anniversary date, programs will
take place at the Oconaluftee Visitor Center, near Cherokee, N.C., and highlight the cultural
heritage of Southern Appalachians and Cherokee Indians through music, storytelling and
exhibtry. The day will culminate with a groundbreaking ceremony of a new visitor center to

be privately funded by Great Smoky Mountains Association and Friends of the Smokies.

The last of the in-Park special events will be held on September 2 at Newfound Gap to

recognize a significant event in the Park’s history—the dedication of the Park in 1940 by
President Franklin D. Roosevelt. The event--at the Rockefeller Memorial which straddles the
Tennessee/North Carolina boundary at Newfound Gap--will have limited attendance. An
invitation will be extended to President Barack Obama. If the President is able to attend, he
will be the first sitting President since FDR to visit the most popular national park in the
National Park System. The event will be supplemented by live broadcasts to be screened for a
broader audience in venues located in or near the Park in gateway communities.

In addition to the events mentioned above, visitors will have'a chance to celebrate the
Park through many of its annual programs and educational services which will also
incorporate aspects of the anniversary theme, “Celebration of our Past — Stewardship for our
Future”. Throughout 2009, a wide vafiety of community events officially sanctioned as 7 5t
anniversary activities, will be everything from hikes and scavenger hunts to musical
performances and cultural demonstrations held in and around neighboring communities to -
mark the occasion and showcaée the 11ation’s most visited national park.

As a major thrust thfoughout the celebration, the Park and its partners will be focusing
on opportunities to create support for the continued health of the Park over the next 75 years.
“To gethe; we must strive to find ways to work together to preserve the Park’s resources and
to continue to provide our millions of visitors and neighboring residents with an excellent
experience both inside the Park and in our surrounding communities,” said Park |

. Superintendeﬁt Dale Ditmanson.

(more)




Smokies 75" Anniversary--three

That’s where Dolly Parton stepped in. Parton, who grew up in the foothills of the
Sinokies in Sevier County, has written a musical score for a new CD entitled, “Sha-Kon-O-
Hey” — the phonetic spelling of the Cherokee words for “Land of Blue Smoke” — and will
donate the money generated from sales of the CD to the Park through Friends of the Smokies,
one of two partner organizations that assist the national park in its mission. The other, Great
Smoky Mountains Association, will sell the music at its bookstores located in visitor centers
inside the Park as well as welcome cénters operated in neighboring communities.

Money generated from the sales of the CD will help fund a newly-developed
stewardship program called Trails Forever. The Park and Friends of the Smokies are working
together to créate a$4 million “Trails Forever” endowment. The annual proceeds will fund
high priority trail improvement projects along the 800-mile trail system in Great Smoky
Mountains National Park which reach into some of the most pristine old growth forests and
wildlife habitats used by thousands of visitors each year.  Friends of the Smokies is the
beneficiary of a $2 million challenge-grant from the Aslan Foundation of Knoxville which
must be matched by an equal amount of funds over the next 2 to 3 years.

All of the activities, sponsorship opportunities, and a variety of 75th Anniversary logo

sale merchandise are listed on; www.greatsmokies75th.org.

“We anticipate that the millions of people who journey to the Smokies will enjoy all
that this year has to offer and will leave them with a better appreciation of this special place

and a desire to share in its protection for the next 75 years,” said Superintendent Ditmanson.
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75TH ANNIVERSARY PARTNERS

The park is collaborating with its two partners, Friends of
Great Smoky Mountains National Park and Great Smoky
Mountains Association, to generate interest in the gateway
communities in North Carolina and Tennessee and link
them to the anniversary celebration. Over 100 community
events are being considered for listing in the official 75th
anniversary calendar. '

To submit a community event for consideration, go to:
http://pdswebdev.com/smokies75eventapp/

Friends of Great Smoky Mountains National Park assists the
National Park Service in its mission to preserve and protect
the Great Smoky Mountains National Park by raising funds
and public awareness, and by providing volunteers for
needed projects. For information about Friends please visit
www.friendsofthesmokies.org

Great Smoky Mountains Association is a nonprofit
organization authorized by Congress to support the park's
educational, scientific, and historical programs. It's mission is
to enhance public enjoyment and understanding of Great
Smoky Mountains National Park. Please visit their website

“at www.SmokiesInformation.org

- (GREAT SMOKY MOUNTAINS

NATIONAL PARK

is a gift of the people—a sanctuary
for renewal and discovery,
a place that celebrates the History
and heritage of the mountains,
and a place to enjoy the scenic splendor
and variety of life found here.

For more information about the 75th Anniversary of
Great Smoky Mountains National Park please visit:

wwW.GreatSmokies75th.org

Or contact:
Ann Froschauer
75th Anniversary Coordinator
115 Park Headquarters Rd.
Gatlinburg, TN 37738
(865) 436-7318 ext. 349
ann@gsmassoc.org

National Park Service
U.S. Departmerit of the Interior

Great Smoky Mountains National Park




GREAT SMOKY MOUNTAINS
NATIONAL PARK

" Center.

EVENTS CELEBRATING THE PARK’S 75TH ANNIVERSARY

PROCLAMATION SIGNING MEDIA EVENT AT
CLINGMANS DoME (NC-TN)

APRIL 20 OR 24, 2009

This event will focus on North Carolina's and Tennessee's
involvement in the park’s establishment and its future
protection. The Governors of both states will be invited
to present proclamations. Other state and local
dignitaries are expected.

75TH ANNIVERSARY WEEKEND

SATURDAY, JUNE 13, 2009

Programs highlighting the history and natural resources
of Cades Cove (TN), culminating in an outdoor
performance by the Knoxville Symphony Orchestra.

For event details visit: wwwGreatSmokies75th.org.

SunDAY, JUNE 14, 2009

An open house at Park Headquarters (TN) highlighting
park management activities, park architecture and
Civilian Conservation Corps development.

MONDAY, JUNE 15, 2009

Programs at Oconaluftee (NC) highlighting Cherokee and

Appalachian history and heritage with a groundbreaking
ceremony of the newly planned Oconaluftee Visitor

REDEDICATION OF THE PARK—REMINISCENT

OF FRANKLIN D. ROOSEVELT AT NEWFOUND

Gap (NC-TN) -
SEPTEMBER 2, 2009
A “rededication” of the park, reminiscent of Franklin D.
Roosevelt’s historic 1940 dedication speech, will be
enacted at the Rockefeller Memorial at Newfound Gap.
Special invitations to attend the ceremony will be issued,
accompaniAed by live broadcasts at the park’s entrances
and inAgateway communities.

TRAILS FOREVER ENDOWMENT

As a keystone component of the park’s 75th Anniversary,
Great Smoky Mountains National Park and the Friends of the
Smokies are creating a $4 million Trails Forever Endowment.
The annual proceeds from the endowment will fund a trails
improvement program that will target high-priority trail
projects throughout the park.

The first $2 million towards the $4 million endowment has
been committed by the Knoxville-based ASLAN Foundation,
which was founded by a Friends of Great Smoky Mountains
National Park Charter Board Member, the late Lindsay Young.
The Friends plans to launch a capital campaign to raise the
$2 million in matching funds needed to create the endow-
ment and will then manage the funds in perpetuity.




RESOLUTION
Sponsored by Commissioners Gary Farmer, John Keeble, and Mike Walker

A RESOLUTION HONORING HERITAGE HIGH SCHOOL FOR THEIR OUTSTAND-
ING ACCOMPLISHMENT

BE IT RESOLVED, by the Board of Commissioners of Blount County, Tennessee, in session
assembled this 19th day of February, 2009:

WHEREAS: Heritage High School received $100,000 from U.S. Cellular’s “Calling All Com-
munities” Campaign on Friday, February 13, 2009, and

WHEREAS: On December 3, 2008, U.S. Cellular launched the “Calling All Communities” pro-
gram where more than 5,000 schools raced to place among the top 10 schools to
share $1 million. The program centers around local schools short on funds and
long on spirit, and

WHEREAS: All public and private schools in the United States, serving kindergarten through
high school were eligible for the award, and

WHEREAS: Each school had until January 15, 2009. Heritage teacher Sherry Walker speatr-
headed the efforts to rally the school and community urging everyone to get a
postage pre-paid postcard ballot from the local U.S. Cellular stores to cast a vote
for their favorite school. Only the top 10 schools with the most votes wins
$100,000, and

WHEREAS: Heritage High School is one of the first schools to receive the most votes in the
nationwide contest. Principal Patty Mandigo, along with all teachers, students,
and parents are to be commended for rallying each other and everyone in the
community to ensure success in this award. Blount County is proud of their
commitment to Heritage High School.

NOW THEREFORE I, JERRY G. CUNNINGHAM, Mayor of Blount County, and the BLOUNT
COUNTY BOARD OF COMMISSIONERS, do hereby give honor and recognition to Heritage
High School and ask all Blount County citizens to join us in applauding their efforts and this out-
standing accomplishment.

Duly authorized and approved the 19th day of February, 2009.

CERTIFICATION OF ACTION: ATTEST:
Commission Chairman County Clerk
Approved:

Vetoed:

County Mayor Date



RESOLUTION No.
Sponsored by Commissioners Gary Farmer and Mike Walker

A RESOLUTION TO APPROVE AND ACCEPT THE BOND AND OATHS OF DEPUTY
SHERIFFS, AND THE BONDS AND OATHS OF NOTARIES OF BLOUNT COUNTY,
TENNESSEE.

BE IT RESOLVED, by the Board of Commissioners of Blount County, Tennessee, in session
assembled this 19™ day of February, 2009:

WHEREAS, Roy Crawford, Jr., Blount County Clerk, has certified according to the records of his
office that the persons named on the attached listing labeled "OATHS OF DEPUTY SHERIFFS"
have taken their oaths of office; and

WHEREAS, said Roy Crawford, Jr. has certified according to the records of his office that the
persons named on the attached listing labeled "NOTARY PUBLIC BONDS AND OATHS" have
given approved bonds for the office of Notary Public and have taken their oaths of office.

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF BLOUNT
COUNTY, TENNESSEE:

1. That the persons named on the attached listing labeled "OATHS OF DEPUTY
SHERIFFS" are hereby approved for such and the bonds are accepted and their oaths
therefor are approved as taken; and

2. That the persons named on the attached listing labeled "NOTARY PUBLIC BONDS AND
OATHS" are hereby approved for such and the bonds or sureties are accepted and ap-
proved and their oaths therefor are approved as taken; and

3. That each such person named on the listing hereinabove mentioned (which listing is
attached hereto and incorporated herein by reference) is hereby deemed to have been
individually considered according to the particular matter relating thereto.

BE IT FURTHER RESOLVED THAT THIS RESOLUTION TAKE EFFECT FROM AND AFTER
PASSAGE, THE PUBLIC WELFARE REQUIRING IT.

CERTIFICATION OF ACTION ATTEST

Commission Chairman County Clerk

Approved: __

Vetoed:

County Mayor Date



REPORT FROM THE OFFICE OF THE COUNTY CLERK
TO THE BLOUNT COUNTY COMMISSION
NOTARY PUBLIC BONDS AND OATHS

DATE: FEBRUARY 19, 2009

THE FOLLOWING NOTARIES PUBLIC ELECT OF BLOUNT COUNTY APPEARED IN THE COUNTY
CLERK'S OFFICE TO RECEIVE THEIR COMMISSIONS DULY SIGNED BY HONORABLE PHIL
BREDESEN, GOVERNOR, AND COUNTERSIGNED BY APPROVED BOND OF TEN THOUSAND
DOLLARS AND QUALIFIED AS BY LAW REQUIRED:

NAME OF NOTARY PUBLIC DATE QUALIFIED SURETIES
JANE B. SHEARL 12-30-2008 WESTERN SURETY CO.
ASHLEY RENFRO 01-08-2009 SHARON RENFRO

ARNOLD PESTERFIELD
JOHN SCOTT HELTON 01-09-2009 WESTERN SURETY CO.
ANGELA F. STINNETT 01-12-2009 GLEN W. KEY

NELLIE L. BORDEN
JENNIFER FIGERT 01-12-2009 SURETY BONDING CO. OF AMERICA
FREDA M. MILLER 01-13-2009 PEGGY BRYANT

CAROL STINNETT
TAMARA THOMAS 01-14-2009 MARTIN I. THOMAS

DEVOY BRUNSON
R. CAROL SHAMBLIN 01-14-2009 THE CINCINNATI INS. CO.
DONNA BARNES 01-15-2009 WESTERN SURETY CO.
TRACIE LIVESAY 01-21-2009 JOE COSTNER

STEVEN GREENE
LANA COBY 01-21-2009 WESTERN SURETY CO.
ERIN HITCHCOCK 01-22-2009 WESTEN SURETY CO.
JESSIE ROSE 01-22-2009 TN. FARMERS MUTUAL INS. CO.
LINDA WELTMAN 01-22-2009 SUE B. COLEY

HEATHER L. BAIN
V. JEANETTE MURPHY 01-23-2009 WESTERN SURETY CO.
AMANDA L. WHITE 01-23-2009 WESTERN SURETY CO.
NANCY B. COSTNER 01-23-2009 MICHAEL T. HODGE

KELLY L. JONES
R. LEON SHIELDS 01-26-2009 WESTERN SURETY CO.
SHERRI GODSEY 01-26-2009 WESTERN SURETY CO.
ELIZABETH A. HEERDT 01-27-2009 DANIEL F. POTTS

LINDA F. JULIAN
KATHERINE JANE HILL 01-29-2009 JAMES DERRICK HILL

JAMES P. HILL
AMANDA L. WHITE 01-29-2009 WESTERN SURETY CO.
JAMES HAROLD RITCHEY 01-30-2009 STATE FARM FIRE & CASUALTY CO.
DEBORAH L. BARBRA 01-30-2009 WESTERN SURETY CO.
C.R.G. MCCLANAHAN 01-30-2009 WESTERN SURETY CO.
AMANDA K. WILLIAMS 01-30-2009 KIRK ANDREWS

JOEL H. WILLIAMS
KIM MINUTOLO 02-05-2009 WESTERN SURETY CO.
AMANDA RIGGS 02-05-2009 WESTERN SURETY CO.
KATHY A. JOHNSON 02-09-2009 WESTERN SURETY CO.
DONNA B. WALKER 02-11-2009 STATE FARM FIRE & CASUALTY CO.



COMPLETED DEPUTY SHERIFF BONDS

NAME

KIMBERLY ANN BARBRA
ERIC SHANE BARTON
DEWEY NATHAN CANTRELL
DUSTIN LLOYD COOK
TRAVIS STEPHEN GAYLON
MICHAEL RYAN HINCHEE
WOODROW WILSON HUGHES
TRACY DARLENE JOHNSON
RICHARD JOSEPH KINDIG
GREGORY CLIFFORD LOWE
CHARLES PATRICK MYERS
MARK ANDREW MYERS
TERRY MICHAEL PERDUE
KENNETH HEADRICK, JR.
LARRY DEXTER MELTON,JR.

FEBRUARY 19, 2009

DATE OF COMPLETION

01-16-2009
01-16-2009
01-16-2009
01-16-2009
01-16-2009
01-16-2009
01-16-2009
01-16-2009
01-16-2009
01-16-2009
01-16-2009
01-16-2009
01-16-2009
01-23-2009
02-04-2009



Roy Crawford, Jr.
County Clerk

BLOUNT COUNTY

Office of the County Clerk

345 COURT STREET, MARYVILLE, TENNESSEE 37804-5906

Telephone (865) 273-5800
Fax (865) 273-5815

NOTARIES TO BE ELECTED FEBRUARY 19, 2009

CHARLES E. ALEXANDER
JENNIFER R. ALLISON
MICHAEL R. BELCHER
CYNTHIA C. BLAIR
ALEENA BOWERS
GINA BUCHANAN
JAMES B. CARICO
DAVID J. CHANDLER
LORA G. COFFEY
REBECCA D. COLLINS
PEGGY DAVIS
GLYNIS R. DELOACH
KELLY J. GARRISON
LORI HAWKINS
DANITA JANSON
BRENT W. JOHNSON
CYNTHIA M. KING
MARY LOU KITCHENS

PATSY T. LUNDE

LINDA L. MANER
AMANDA LEA MCGUIRE
KIM M. MOORE

ANNA E. MORELOCK
SHELDON CARL RODDY
LENNIS D. RICHMOND
LYNDA SOLES

R. MITCHELL SULLIVAN
DANA R. SWAYNEY
WENDY R. PHILLIPS
CHERYL G. THOMPSON
KAREN TRENTHAM
SUE E. WALLS

JOEL K. WATERS
CAROLYN S. WHITE
LISA C. WILBURN

JACK K. WOOD



JERRY G. CUNNINGHAM

Blount County Mayor
341 Court Street, Maryville, TN 37804-5906
jcunningham@blounttn.org
Phone: (865) 273-5700
JERRY G. CUNNINGHAM Fax: (865) 273-5705 DAVID R. BENNETT, CPA, CGFM
Blount County Mayor Assistant County Mayor

-MEMO

TO: Blount County Board of Commissioners

FROM: Jerry G. Cunningham 3¢’
RE: Appointment to the Board of Directors for the Blount County Children's Home
DATE: January 29, 2009

For the consideration of the full commission, I am submitting the following name to serve on the
Board of Directors of the Blount County Children's Home to replace and finish out the term of
Ken McCulloch: '

Jim Watson

See attached Board of Directors Resume which I have received from the Blount County
Children’s Home.




Blount County Children’s Home

903 McCammon Avenue

“Building better futures one child at a time” Maryville, TN 37801
\w Telephone (865) 981-6361
- : Fax (865) 977-6807

BOARD OF DIRECTORS RESUME

NAME: Jim Watson

HOME ADDRESS: 3657 Wildwood Road; Maryville, Tennessee 37804

HOME TELEPHONE: 865-379-5157 E-MAIL: sprideet@charter.net

BUSINESS ADDRESS: Back Porch Construction

3657 Wildwood Road; Maryville, Tennessee 37804

WORK TELEPHONE: 865-599-4305 FAX: none CELL: 865-599-4305

Number of years with Company 3 If less than 1 yr., please list previous
employer:
Retired Tennessee Valley Authority 2005.

Days you are NOT available for meetings: _flexible

Where do you prefer your mail, faxes, phone calls, etc. to come to? home

BCCH Committee Preference: Open to needs of board |

What area do you feel BCCH can best utilize your skills as a Board Member:
My experience is in design/construction management. Therefore I feel T do have
experience working with people, planning and scheduling. Open to needs of the board.

What area would you like BCCH to offer training in to help you realize your expectations
as a board member? Would like o have a better understanding of how the Board works, its
powers and responsibilities ‘

EXPERIENCE RELATED TO TEENS AND CHILDREN:
Limited to rising my children and working with church youth.

List any contact you may have with corporations known for charitable giving or any
affiliations with any foundations: Blount British Cars, Ltd is our club. We do a yearly
British Car Gathering and make a donation to the Children's Home. This will be our 22 year.

Thank you for your willingness to serve on our Board of Directors.
We look forward to getting to know you.




JERRY G. CUNNINGHAM

Blount County Mayor
341 Court Street, Maryville, TN 37804-5906
jeunningham@blounttn.org
Phone: (865) 273-5700
JERRY G. CUNNINGHAM Fax: (865) 273-5705 DAVID R. BENNETT, CPA, CGFM
Blount County Mayor Assistant County Mayor

TO: Blount County Board of Commissioners

FROM: Jerry G. Cunningh:

RE: Recommendation for Solid Waste Authority

DATE: January 27, 2009

For the consideration of the full commission, I am submitting my

recommendation of the following name to be appointed to the Board of the Blount
County Solid Waste Authority to replace and finish out the term of Dr. Robert

Ramsey which expires 1/1/14:

Peggy Lambert




RESOLUTION No.

Sponsored by Commissioners David Ballard, Ron French, and Monika Murrell

A RESOLUTION AUTHORIZING THE SUBMISSION OF A 2009 COMMUNITY DEVELOPMENT BLOCK
GRANT PROGRAM APPLICATION TO FUND A WASTEWATER LINE EXTENSION PROJECT

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

the Community Development Block Grant (CDBG) Program as administered by
the State of Tennessee offers grants to local jurisdictions to fund public
infrastructure improvements; and

Counties and municipalities within the State of Tennessee may apply annually for
CDBG funding, however, at least 51% of the beneficiaries of the project must be
low and moderate income residents of the target area served; and

the proposed Grade Road/Russell Road wastewater line extension project would
serve low and moderate income residents and would meet all of the eligibility
criteria associated with the CDBG program; and

it is the recommendation of the Blount County Commission that the County
should apply for Community Development Block Grant funds in the amount of
$500,000.00 that would be used to partially finance the proposed wastewater line
extension project.

NOW, THEREFORE, BE IT RESOLVED that the Blount County Commission hereby authorizes the County
Mayor or his representatives to prepare and submit a 2009 Community Development Block Grant application
for funding up to the maximum amount of $500,000 to be used for the extension of wastewater lines.

BE IT FURTHER RESOLVED that the Blount County Commission agrees to provide matching funds in the
amount of $390,010 of the total estimated project cost of $890,010, said funds to be provided by the general
fund account of Blount County when required.

CERTIFICATION OF ACTION ATTEST
Commission Chairman County Clerk
Approved: ___

Vetoed:

County Mayor Date



Blount County Commission - Workshop meeting and Budget Committee
February 9 & 10, 2009

Residents that live in the area just south of the City of Rockford have expressed a desire to have
a sanitary sewer system installed in their area. The residents are experiencing severe problems
with their drain-field/septic tank systems. The proposed sewer system would serve residences
that are located along portions of Grade Road, Russell Road, Rockford Boyd Road and several
smaller roads that are in the area. Approximately 90 homes are proposed to be served by a low-
pressure sewer system.

The only utility that could potentially serve the area is the City of Alcoa Public Works
Department, however, the City has a policy of not extending sewer to areas outside of the Alcoa
city limits.

Blount County has an opportunity to apply for a Community Development Block Grant (CDBG)
in the amount of $500,000 that would partially finance the cost of the sewer project. The grant
application deadline is February 25, 2009.

A community wide survey was conducted in the summer of 2008. The survey indicated that a
majority of the residents in the area are low to moderate-income residents. The survey also
indicated that 95% of the residents would hook up to a sewer system if one were available.
Residents were informed that a typical sewer bill would be in the $35 - $40 range per month.

The City of Alcoa had been contacted and has indicated that they would assume ownership of the
system if installed and would maintain the system and individual grinder pumps in perpetuity.
The City would waive the tap fee ($1850) for each household that hooked onto the line. Alcoa
would also donate construction inspection services to the project (valued at approximately
$34,000).

The area is contained within Alcoa’s urban growth boundary. However, the City has indicated it
will not consider a residential annexation without a specific request to be annexed from the
residents of the area. The residents of the area have indicated that they do not want to be
annexed.

An initial cost estimate generated in March of 2008 indicated that the approximate cost of the
project would be $685,000. However, another cost estimate was provided in December of 2008
that indicated the project costs had risen to approximately $890,000.

The CDBG application requires that a local resolution must be passed that commits the local
jurisdiction to funding the local share portion of the project. In this case, that amount would be
$390,000 ($890,000 project cost minus the $500,000 grant request). Since final approval of the
CDBG applications does not occur until September of each year, the local share funds would not
be needed until the 2009-2010 fiscal year. In order to meet the CDBG application deadline, the
proposed funding resolution must be passed in the February 2009 Blount County Commission
meeting.
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Public Works & Engineering Department

City of Alcoa, Tennessee
Estimated Construction Cost for

GRADE RD / RUSSELL RD LOW PRESSURE SANITARY SEWER

15-Dec-08
ITEM DESCRIPTION QUANTITY UNIT TOTAL
NO. OF ITEM PRICE
LINE G1
1 |Gravity Sewer 540.00 $100.00 $54,000.00
2 |Manholes 3.00 $3,000.00 $9,000.00
LINE Al
3 [LPSS 680.00 $7.50 $5,100.00
4 |Pumps, complete installed 7.00 $4,400.00 $30,800.00
5 |House connections, complete 7.00 $650.00 $4,550.00
6 |Road Crossings 1.00 $1,250.00 $1,250.00
LINE A2
7 |LPSS 1670.00 $7.50 $12,525.00
8 |Pumps, complete installed 20.00 $4,400.00 $88,000.00
9 |House connections, complete 20.00 $650.00 $13,000.00
10 |Road Crossings 1.00 $1,250.00 $1,250.00
LINE A3
11 [LPSS 3010.00 $11.00 $33,110.00
12 |Pumps, complete installed 18.00 $4,400.00 $79,200.00
13 |House connections, complete 18.00 $650.00 $11,700.00
14 |Road Crossings 4.00 $1,250.00 $5,000.00
LINE A4
15 [LPSS 600.00 $7.50 $4,500.00
16 |Pumps, complete installed 6.00 $4,400.00 $26,400.00
17 |House connections, complete 6.00 $650.00 $3,900.00
18 |Road Crossings 2.00 $1,250.00 $2,500.00
LINE A5
19 [LPSS 480.00 $7.50 $3,600.00
20 |Pumps, complete installed 9.00 $4,400.00 $39,600.00
21 |House connections, complete 9.00 $650.00 $5,850.00
22 |Road Crossings 0.00 $1,250.00 $0.00
LINE A6
23 [LPSS 2310.00 $11.00 $25,410.00
24 |Pumps, complete installed 22.00 $4,400.00 $96,800.00
25 |House connections, complete 22.00 $650.00 $14,300.00
26 |Road Crossings 1.00 $1,250.00 $1,250.00
LINE A7
27 [LPSS 310.00 $7.50 $2,325.00
28 |Pumps, complete installed 1.00 $4,400.00 $4,400.00
29 |House connections, complete 1.00 $650.00 $650.00
30 |Road Crossings 1.00 $1,250.00 $1,250.00
31 |Railroad Crossings 1.00 $8,000.00 $8,000.00
LINE B1
32 |LPSS 1980.00 $11.00 $21,780.00
33 |Pumps, complete installed 10.00 $4,400.00 $44,000.00
34 |House connections, complete 10.00 $650.00 $6,500.00
35 |Road Crossings 4.00 $1,250.00 $5,000.00
36 |Railroad Crossings 1.00 $8,000.00 $8,000.00

$63,000.00

$41,700.00

$114,775.00

$129,010.00

$37,300.00

$49,050.00

$137,760.00

$16,625.00

$85,280.00

$589,220.00

C:\Users\john\AppData\Local\Microsoft\Windows\Temporary Internet Files\Content.Outlook\8UEOCJTL\Grade Rd Russell Rd LPSS Estimate - 2008-123.XLS
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Public Works & Engineering Department
City of Alcoa, Tennessee
Estimated Construction Cost for

GRADE RD / RUSSELL RD LOW PRESSURE SANITARY SEWER

Notes:

(1) LPSS PVC prices per recent bid data of Lenoir City Utilities Board:

$6.50/If for 1-1/4"; $10.00/If for 4.
(2) E-One grinder pump prices per Wascon = $2,240. Assume $3,000 installed.
December 15, 2008 Revision - Conversation w/ Marvin Springer, E-One

(3) Increase LPSS prices $1.00/If.

15-Dec-08
ITEM DESCRIPTION QUANTITY UNIT TOTAL
NO. OF ITEM PRICE

LINE B2

37 [LPSS 260.00 $7.50 $1,950.00

38 |Pumps, complete installed 1.00 $4,400.00 $4,400.00

39 |House connections, complete 1.00 $650.00 $650.00
LINE B3

40 [LPSS 560.00 $7.50 $4,200.00

41 |Pumps, complete installed 5.00 $4,400.00 $22,000.00

42 |House connections, complete 5.00 $650.00 $3,250.00
LINE B4

43 [LPSS 730.00 $7.50 $5,475.00

44 |Pumps, complete installed 5.00 $4,400.00 $22,000.00

45 |House connections, complete 5.00 $650.00 $3,250.00

46 $0.00

47 $0.00

48 $0.00

49 $0.00

SUBTOTAL $741,675.00

$0.00

Engineering & Contingencies 20% $148,335.00

$0.00

TOTAL ESTIMATED COST $890,010.00

Total Customers 86

Cost per Customer $10,348.95

$7,000.00

$29,450.00

$30,725.00

Mar 08 Estimate
$567,885.00

$681,462.00

$7,923.98

(4) Increase pump prices to reflect E-One increase ($400) and septic abandonment ($1000
(5) Increase house connections $150 to allow for connection between house and pump

$152,455.00

Difference
$173,790.00

$208,548.00

$2,424.97

C:\Users\john\AppData\Local\Microsoft\Windows\Temporary Internet Files\Content.Outlook\8UEOCJTL\Grade Rd Russell Rd LPSS Estimate - 2008-123.XLS
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RESOLUTION NO.

Sponsored by: Commissioners Steve Samples and Kenneth Melton
A RESOLUTION TO AMEND GENERAL COUNTY FUND BUDGET.

WHEREAS, Blount County would like to amend the General County Fund Budget to
approximate funds in order to place monies in needed account for commissary flow
through.

WHEREAS, it is deemed to be in the best interest of Blount County to amend the
General County Fund Budget as requested.

NOW THEREFORE, BE IT RESOLVED BY THE Board of Commissioners of
Blount County, Tennessee assembled in regular session this 19th day of February, 2009
that the General County Fund Budget shall be'amended as follows:

Revenue: ,
101-0-441301-0 Inmate MONEY .ccveevveressressanesans $180,000.00
APPROPRIATION:

101-054210-500599 - Other Charges ......cceceresusseesaraass $180,000.00

Duly authorized and approved this 19" day of February, 2009

CERTIFICATION OF ACTION ATTEST
Commission Chairman County Clerk
Approved:
Vetoed:

County Mayor Date




Blount County, Tennessee
REQUEST FOR BUDGET INCREASE/DECREASE
Fiscal Year 2008-2009

Fund Number 101 Cost Center Number 054210

general fund adult correction

Fund Name Cost Center Name

ACCOUNT NUMBER ACCOUNT NAME AMOUNT
500599-0 other charges 180,000.00
Appropriation:
Total Appropriation: 180,000.00
ACCOUNT NUMBER ACCOUNT NAME AMOUNT
Estimated )% R Canm Inmate money 180,000.00
Revenue: 7 o |
it )
Total Estimated Revenue: 180,000.00

Reason for requested increase/decrease:;

to place monies in needed account - Qomm i55a,rq ’FLDW -rhﬂuﬂld
| J
LY/

Note:

Total appropriation Signature of Department Head Date

must agree with total M

estimated revenue. ‘ o Ao
N “



RESOLUTION NO.

Sponsored by: Commissioners Steve Samples and Kenneth Melton
A RESOLUTION TO AMEND GENERAL COUNTY FUND BUDGET.

WHEREAS, Blount County would like to amend the General County Fund Budget to
approximate funds in order to account for indigent billings through November, 2008.

WHEREAS, it is deemed to be in the best interest of Blount County to amend the
General County Fund Budget as requested.

NOW THEREFORE, BE IT RESOLVED BY THE Board of Commissioners of
Blount County, Tennessee assembled in regular session this 19th day of February, 2009
that the General County Fund Budget shall be amended as follows:

Revenue:

101-0-455401-51900 General Session Fees — Indigent Billings ....$1,653,103.75
APPROPRIATION: :

101-01900-500332-51900 Other ChAarges ......ceverserersrssersssessasersessassnsens $1,653,103.75

Duly authorized and approved this 19* day of February, 2009

CERTIFICATION OF ACTION ATTEST
Commission Chairman County Clerk
Approved:
Vetoed:

County Mayor Date




Blount County, Tennessee
REQUEST FOR BUDGET INCREASE/DECREASE
Fiscal Year 2008-2009

Fund Number 101 Cost Center Number 51900
Fund Name Generai Cost Center Name  Other General Administration
ACCOUNT NUMBER ACCOUNT NAME AMOUNT
101-051900-500332-51800 Legal Notices - Indigent Billing 1,653,103.75
Appropriation;
Total Appropriation: 1,653,103.75
ACCOUNT NUMBER ACCOUNT NAME AMOUNT
Estimated 101-0-455401-51900 General Session Fees - Indigent Billing 1,653,103.75
Revenue:
Total Estimated Revenue: 1,653,103.75

Reason for requested increase/decrease:

To account for indigent billings through November, 2008.

Note:
Total appropriation Signatureof@—; ent Head Date
& o/

must agree with total

estimated revenue. f

Memo of fz,x(ylana{ﬂm attached . (2 P(Ujb-")



341 Court STREET

BLOUNT COUNTY GOVERNMENT

MarviLLe, TN 37804-5906 -~ 77" Davib R. Bennett, CPA, CGFM
PHone (865) 273-5710 DIRECTOR OF ACCOUNTS AND BUDGETS
Fax {865) 275-5725 AsSISTANT COUNTY EXECUTIVE

Memo

Date:

To:

From:

2/412009
Blount County Budget Committee

AR

Payment 7

Dave Bennett

Indigent Billing

As most of you are aware, we have for years budgeted and paid for indigent costs charged to the
County out the Court's account in which the case was heard. In FY 07-08, we moved all of the
appropriations related to these charges to Other General Administration. Also, at that time, we held
payment on any future costs charged to the County until we had a chance to review state law and also
confer with our state legislators as to any changes that may be able to be made to the requirements
that these actually be paid.

What we have learned in the interim is that law does requite us to pay these. Itis still ridiculous that we
do so because the Circuit Court Clerk will turn around and write us a check back for the same amount,
as all these amounts refate to Clerk Fee's. However, itis the law and we must comply.

With all of the above in mind, I have included in your packet a budget increase in the amount of
$1,653,103.75. These are the indigent billings we have received and held from the Circuit and Juvenile
Court Clerk’s office. They will bring us current through November 30, 2008. We are establishing a sub-
fund within the General Fund as i do not believe these should have an impact on our budgeting
process on either the appropriation or the revenue side. They are simply and infout that we can
account for separately. We will bring to you another increase, again accounted for through the sub-
fund, to bring us current through June 30, 20009.

As | said above, | do not believe these should be a part of the budget process as they skew the
numbers as it relates to true clerk fee's and also appropriations for these costs. While we work with
our legistator’s to correct state law where these charges can be handled in memo form and need not be
paid and received by the County, we will continue to bring a separate increase twice a year to handle
these transactions.

Thank you in advance and if you have any questions, please don't hesitate to contact me.



Indigent Billing

Circuit Court Clerk:

Date Amount:

8/8/2007 65,772.00
8/8/2007 42,357.00
8/8/2007 23,980.81
10/29/2007 61,791.00
10/31/2007 173,014.00
12/3/2007 217,611.50
3/25/2008 49,217.00
3/26/2008 29,773.00
3/28/2008 5,625.00
4/2/2008 45,772.00
4/8/2008 66,475.00
4/14/2008 48,855.00
4/21/2008 63,367.00
4/28/2008 13,165.00
4/28/2008 76,519.00
8/4/2008 6,743.00
8/5/2008 39,114.00
9/8/2008 22,777.00
9/8/2008 3,223.00
9/8/2008 20,904.00
9/8/2008 2,900.00
9/23/2008 17,465.00
9/23/2008 20,903.00
9/23/2008 24,775.00
11/26/2008 20,937.00
11/26/2008 91,495.00

Total 5 1,254,530.31

Juvenile Court:

3/10/2008 46,700.84
4/24/2008 58,558.92
5/29/2008 61,691.00
7/21/2008 45,097.61
7/25/2008 54,563.24
8/27/2008 78,899.75
11/20/2008 53,062.08
Total $ 398,573.44

Total 5 1,653,103.75




RESOLUTION NO.

Sponsored by: Commissioners Steve Samples and Kenneth Melton
A RESOLUTION TO AMEND CENTRAL CAFETERIA FUND BUDGET.

WHERFEAS, Blount County would like to amend the Central Cafeteria Fund Budget to
approximate funds in order to replace heating cabinet in Heritage High School cafeteria
and other miscellaneous equipment throughout all cafeterias..

WHEREAS, it is deemed to be in the best interest of Blount County to amend the
Central Cafeteria Fund Budget as requested.

NOW THEREFORE, BE IT RESOLVED BY THE Board of Commissioners of
Blount County, Tennessee assembled in regular session this 19th day of February, 2009
that the Central Cafeteria Fund Budget shall be amended as follows:

Revenue:
143-000000-498001 Use Of Fund Balance ...c...ceevvieerereerersessnneecssssnsses $10,000.00
APPROPRIATION:

143-073100-500710 Food Service EQUIPMENTt ....cvvvererererrseerersssesnnes $10,000.00

Duly authorized and approved this 19" day of February, 2009

CERTIFICATION OF ACTION - ATTEST
Commission Chairman County Clerk
Approved:
Vetoed:

County Mayor Date




Blount County, Tennessee
REQUEST FOR BUDGET INCREASE/DECREASE
Fiscal Year 2008-2009

Fund Number 143 Cost Center Number 73100
Fund Name Central Cafeteria Cost Center Name Food Services
ACCOUNT NUMBER ACCOUNT NAME AMOUNT
Appropriation: [|143-073100-500710 Food Service Equipment 10,000.00
Total Appropriation: 10,000.00|
ACCOUNT NUMBER ACCOUNT NAME i AMOUNT
Estimated
Revenue: 143-000000-498001 Use of Fund Balance 10,000.00
Total Estimated Revenue: 10,000.00

Reason for requested increase/decrease:

Appropriate funds via use of fund balance to replace heating cabinet in HHS cafeteria and other misc equipment throughout

all cafeterias.

Note:
Total appropriation

must agree with total ;//(‘%‘ ﬂ'é/ 2t e / - 2—7-07

estimated revenue. Signature ofepartmeht Head Date

"Approved By The Board Of Fducation” <-S-<7



~

& B RESTAURANT SUPPLY, INC,

1 ea
1 ea
1 ea

ea
1 ea
1 ea

True Food Service Equipment, Inc Model No. TA2ZHPT-2G-2G

Heated Cabinet, Pass-thru, two-section, 56 cu. ft., (6) chrome shelves, 37-1/4"D, top
mount, 300 series s/s exterior, anodized aluminum interior, {2) glass full doors front,
(2) glass full doors rear, exterior color-coded temperature display, 6" legs, 120° Stay
Open Feature, 4000w, 115/208-240/60/1

Warranty - 1 year parts and labor

Thermometer side: Left door hinged on left, right door hinged on right,
standard

Rear: Left door hinged on left, right door hinged on right, standard

SPECKIT3 Spec Kit #3 - () sets of universal type tray slides (specify for 171.22
left, center or right section)

SPECKIT4 Spec Kit #4 - (3) chrome shelves & shelf supports (specify for 171.22
left, center or right section)

6" legs, std.

TA series has stainless steel exterior and a white aluminum interior with a
stainless floor

Extended Total for Item No. 2: $6,743.82

1/23/2008 L 1
Quotation
L N - ]
To: Blount County Heated Cabinets From: KaTom Restaurant Supply, Inc.
Cecelia
PO Box 55
Russellville, TN 37860
Phone: (800) 541-8683
ltem Qty Description Sell Each Sell Total
1 1 ea HEATED CABINET, PASS-THRU 7.469.46 7,469.46
True Food Service Equipment, Inc Model No. TR2HPT-2G-2G Class: 110
Heated Pass-thru, two-section, 56 cu. ft., (2) interior kits (specify), 300 series s/s
exterior & interior, 37-1/4"D, (2) glass doors front, (2) glass doors rear, locks, exterior
color-coded temp display, 6" legs, 4kW, 115v/208-240V/60/1 (requires hard wiring)
1 ea Warranty - 1 year parts and labor
1 ea Thermometer side: Left door hinged on left, right door hinged on right,
standard
1 ea Rear: Left door hinged on left, right door hinged on right, standard
1 ea SPECKIT3 Right section Spec Kit #3 - (8) sets of universal type tray slides
1 ea SPECKIT3 Left section Spec Kit #3 - (6) sets of universal type tray slides
6 ea Chrome plated shelf (includes knob style shelf supports) (specify for feft, 57.07 342.42
center or right section), each
1 ea 6"legs, std.
TR series is stainless steel interior and exterior
Extended Total for ltem No. 1: $7,811.88
2 1 ea HEATED CABINET, PASS-THRU 6,230.16 <alternate>

<alternate>
<alternate>

<alternate>
<alternate>

<alternate>

<alternate>

Blount County Heated Cabinets KaTom Restaurant Supply, Inc.

Page 1 of 2



1/23/2009

Blount County Heated Cabinets

Item Qty Description Sell Each Sell Total
3 1~ ea HEATED CABINET, PASS-THRU 585110 <altemate>
True Food Service Equipment, Inc Mode! No. TG2HPT-2G-2G
Heated Cabinet, Pass-thru, two-section, 56 cu. ft., (6) chrome shelves, 37-1/4" deep,
top mount, s/s doors and rainshield, aluminum sides, back & bottomn, aluminum
intericr with sfs floor, (2) glass full doors front, (2) glass full doors rear, exterior
color-coded temperature display, 6" legs, 80° Stay Open Feature, 4000w,
115/208-240v/60/1
1 ea Warranty - 1 year parts and labor <alternate>
1 ea Thermometer side: Left door hinged on left, right door hinged on right, <alternate>
standard
1 ea Rear: Left door hinged on left, right door hinged on right, standard <alternate>
2 ea SPECKIT3 Spec Kit #3 - (6) sets of universal type tray slides (specify for 171.22 <alternate>
left, center or right section)
1 ea SPECKIT4 Spec Kit #4 - (3) chrome shelves & shelf supports {specify for 171.22 <alternate>
ieft, center or right section)
1 ea 6"legs, std. <alternate>
TG series is stainless steel front, aluminum sides, white aluminum interior
with stainless floor
Extended Total for Item No. 3: $6,364.76
4 1 ea FREIGHT 150.00 150.00
Custom Model No. FREIGHT
Freight to your location including lift gate service
Extended Total for Item No. 4: $150.00
5 1 ea INSIDE DELIVERY 150.00 150.00
Custom Mcdel No. INSIDE DELIVERY
Inside delivery, uncrate and set in place
Extended Total for Item No. 5; $150.00
Merchandise 8,111.88
Total 8,111.88
Acceptance: Date:
Printed Name:
Blount County Heated Cabinets KaTom Restaurant Supply, Inc. Page 2 of 2



RESOLUTION

Sponsored by: Commissioners Steve Samples and Kenneth Melton

A RESOLUTION AUTHORIZING THE ISSUANCE OF GENERAL OBLIGATION
REFUNDING BONDS OF BLOUNT COUNTY, TENNESSEE, IN AN AGGREGATE
PRINCIPAL AMOUNT OF NOT TO EXCEED THREE MILLION DOLLARS ($3,000,000) FOR
THE PURPOSE OF REFINANCING A PORTION OF THE COUNTY’S OUTSTANDING
SERIES IV-C-1 LOAN AGREEMENT; MAKING PROVISION FOR THE ISSUANCE, SALE
AND PAYMENT OF SAID BONDS, ESTABLISHING THE TERMS THEREOF AND THE
DISPOSITION OF PROCEEDS THEREFROM; PROVIDING FOR THE LEVY OF TAX FOR .
THE PAYMENT OF PRINCIPAL THEREOF AND INTEREST THEREON

WHEREAS, the Board of County Commissioners previously authorized, issued and delivered its
Series IV-C-1 Loan Agreement, dated as of March 1, 2000 (the "Outstanding Loan Agreement") funded by
the issuance of Local Government Public Improvement Bonds, Series IV-C-1 (the "Authority Bonds") of
The Public Building Authority of Sevier County, Tennessee (the "Authority"); and

WHEREAS, the Outstanding Loan Agreement currently bears interest at a rate in excess of market
rates because the Authority Bonds funding the Outstanding Loan Agreement are insured by Financial
Security Assurance Inc. which has been downgraded by the nationally recognized rating agencies, causing
the Authority Bonds to be purchased by the provider of the Standby Bond Purchase Agreement for the
Authority Bonds at a higher rate of interest; and

WHEREAS, the Standby Bond Purchase Agreement has now expired and the principal payments of
the Authority Bonds and the Outstanding Loan Agreement are subject to reamortization in substantially equal
principal payments over the next seven years, commencing March 1, 2009; and

WHEREAS, pursuant to authority granted by Sections 9-21-101 et seq., Tennessee Code
Annotated, counties in Tennessee are authorized to issue interest bearing general obligation refunding
bonds; and

WHEREAS, the Board of County Commissioners of the County has determined that in order to
provide the funds necessary to accomplish the refinancing of a portion of the Outstanding Loan Agreement
on a temporary basis until alternative financing can be authorized, structured and issued, it is necessary to
issue general obligation refunding bonds of the County; and

WHEREAS, the plan of refunding for the Outstanding Loan Agreement has been submitted to the
State Director of Local Finance (the "State Director") as required by Section 9-21-903, Tennessee Code
Annotated, as amended, and he has acknowledged receipt thereof to the County and submitted his report
thereon to the County; and

WHEREAS, it is the intention of the Board of County Commissioners to adopt this resolution for
the purpose of authorizing not to exceed $3,000,000 of said bonds, as provided herein, providing for the
issuance, sale and payment of said bonds, establishing the terms thereof and the disposition of proceeds
therefrom and providing for the levy of a tax for the payment of principal thereof, premium, if any, and
interest thereon.

NOW, THEREFORE, BE IT RESOLVED by the Board of County Commis:sioners of Blount
County, Tennessee, as follows:




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

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

@ "Authority Bonds" shall have the meaning ascribed to it in the recitals to this Resolution;

(b) "Bond Purchase Agreement”, to the extent the Bonds are sold at negotiated sale, means a
Bond Purchase Agreement, dated as of the sale of the Bonds, entered into by and between the County and
one or more purchasers, in the form consistent with the terms of this resolution and as approved by the
County Mayor.

©) "Bonds" shall mean the not to exceed $3,000,000 General Obligation Refunding Bonds,
Series 2009A of the County, to be dated their date of issuance, or having such other designation or such
other dated date as shall be determined by the County Mayor, authorized to be issued by this resolution;

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

(e "County" shall mean Blount County, Tennessee;
()] "Governing Body" shall mean the Board of County Commissioners of the County;
(0)] "Outstanding Loan Agreement" shall have the meaning ascribed to it in the recitals to this

Resolution; and

(h) "Registration Agent"” shall mean the Finance Director who shall serve as registration and
paying agent or any successor registration agent and paying agent appointed by the County Mayor.

Section 3. Authorization and Terms of the Bonds. (a) The refunding of a portion of the
Outstanding Loan Agreement as set forth herein through the issuance of the Bonds will result in a
reduction in debt service payable by the County over the term of the Outstanding Loan Agreement,
thereby effecting a cost savings to the public and is necessary to provide interim financing until
replacement refinancing can be issued.

(b) For the purpose of refinancing the Outstanding Loan Agreement and paying the costs
incident to the issuance and sale of the Bonds as more fully set forth in Section 8 hereof, there are hereby
authorized to be issued interest bearing general obligation refunding bonds of the County from time to
time, in certificated form, in an aggregate principal amount of not to exceed $3,000,000. Subject to the
adjustments permitted in Section 7 hereof, the Bonds shall be issued, in fully registered form, without
coupons, shall be known as "General Obligation Refunding Bonds, Series 2009A™ and shall be dated their
date of issuance, or have such other designation or such other dated date as shall be determined by the
County Mayor; and shall bear interest at a rate or rates not to exceed six percent (6.00%) per annum,
payable, subject to the adjustments permitted pursuant to Section 7 hereof, semi-annually on June 1 and
December 1 and on maturity until the Bonds mature or are redeemed, commencing June 1, 2009. The
Bonds shall be issued initially in $100,000 denominations or integral multiples of $5,000 in excess
thereof, as shall be requested by the original purchaser thereof. Subject to the adjustments permitted by
Section 7 hereof, the Bonds shall mature not later than one year from their date of issuance.



(©) Subject to the adjustments permitted by Section 7 hereof, the Bonds shall be subject to
redemption prior to maturity at the option of the County, 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, in its
discretion, and, if less than all of the Bonds of a maturity shall be called for redemption, 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.

(d) Notice of call for redemption shall be given by the Registration Agent on behalf of the
County not less than ten (10) 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 Registration Agent shall mail said notices as and when directed by the County pursuant
to written instructions from an authorized representative of the County (other than for a mandatory
sinking fund redemption, notices of which shall be given on the dates determined by the County Mayor)
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.

©) The County hereby authorizes and directs the Registration Agent to maintain Bond
registration records with respect to the Bonds, to authenticate and deliver the Bonds as provided herein,
either at original issuance or upon transfer, to effect transfers of the Bonds, to give all notices of
redemption as required herein, to make all payments of principal and interest with respect to the Bonds as
provided herein, to cancel and destroy Bonds which have been paid at maturity or upon earlier
redemption or submitted for exchange or transfer, to furnish the County at least annually a certificate of
destruction with respect to Bonds canceled and destroyed, and to furnish the County at least annually an
audit confirmation of Bonds paid, Bonds outstanding and payments made with respect to interest on the
Bonds.

()] The Bonds shall be payable, both principal and interest, in lawful money of the United
States of America at the main office of the Registration Agent. The Registration Agent shall make all
interest payments with respect to the Bonds by check or draft on each interest payment date directly to the
registered owners as shown on the Bond registration records maintained by the Registration Agent as of
the close of business on the fifteenth day of the month next preceding the interest payment date (the
"Regular Record Date") by depositing said payment in the United States mail, postage prepaid, addressed
to such owners at their addresses shown on said Bond registration records, without, except for final
payment, the presentation or surrender of such registered Bonds, and all such payments shall discharge
the obligations of the County in respect of such Bonds to the extent of the payments so made. Payment of
principal of and premium, if any, on the Bonds shall be made upon presentation and surrender of such
Bonds to the Registration Agent as the same shall become due and payable. All rates of interest specified
herein shall be computed on the basis of a three hundred sixty (360) day year composed of twelve (12)
months of thirty (30) days each. 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 and written notice of any such election is given to the Registration Agent
prior to the record date.

(9) Any interest on any Bond that is payable but is not punctually paid or duly provided for
on any interest payment date (hereinafter "Defaulted Interest™) shall forthwith cease to be payable to the



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

(h) The Bonds are transferable only by presentation to the Registration Agent by the
registered owner, or his legal representative duly authorized in writing, of the registered Bond(s) to be
transferred with the form of assignment on the reverse side thereof completed in full and signed with the
name of the registered owner as it appears upon the face of the Bond(s) accompanied by appropriate
documentation necessary to prove the legal capacity of any legal representative of the registered owner.
Upon receipt of the Bond(s) in such form and with such documentation, if any, the Registration Agent
shall issue a new Bond or the Bond to the assignee(s) in $5,000 denominations, or integral multiples of
$1,000 in excess 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 County to
call such Bond for redemption; provided, the Registration Agent, at its option, may make transfers after
any of said dates. No charge shall be made to any registered owner for the privilege of transferring any
Bond, provided that any transfer tax relating to such transaction shall be paid by the registered owner
requesting transfer. The person in whose name any Bond shall be registered shall be deemed and
regarded as the absolute owner thereof for all purposes and neither the County nor the Registration Agent
shall be affected by any notice to the contrary whether or not any payments due on the Bonds shall be
overdue. The Bonds, upon surrender to the Registration Agent, may, at the option of the registered
owner, be exchanged for an equal aggregate principal amount of the Bonds of the same maturity in any
authorized denomination or denominations.

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

() The Registration Agent is hereby authorized to authenticate and deliver the Bonds to the
original purchaser, upon receipt by the County of the proceeds of the sale thereof and to authenticate and



deliver Bonds in exchange for Bonds of the same principal amount delivered for transfer upon receipt of
the Bond(s) to be transferred in proper form with proper documentation as hereinabove described. The
Bonds shall not be valid for any purpose unless authenticated by the Registration Agent on the certificate
set forth herein on the Bond form.

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

Section 4. Source of Payment. The Bonds shall be payable from unlimited ad valorem taxes to
be levied on all taxable property within the County. For the prompt payment of principal of and interest
on the Bonds, the full faith and credit of the County are hereby irrevocably pledged.

Section 5. 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 Bond)
REGISTERED REGISTERED
Number $
UNITED STATES OF AMERICA
STATE OF TENNESSEE

COUNTY OF BLOUNT
GENERAL OBLIGATION REFUNDING BOND, SERIES 2009A

Interest Rate: Maturity Date: Date of Bond: [CUSIP No.:]
Registered Owner:
Principal Amount: DOLLARS

KNOW ALL MEN BY THESE PRESENTS: That Blount County, Tennessee (the "County"), for
value received 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, and to pay interest (computed on the basis of a 360 day year of twelve 30 day
months) on said principal amount at the rate of interest hereinabove set forth from the date hereof until
this Bond matures [or is redeemed], said interest being payable on [June 1, 2009], and [semi-annually
thereafter] on [June 1] and [December 1]. Both principal hereof and interest hereon are payable in lawful
money of the United States of America by check or draft at the office of the Finance Director of Blount
County, Crossville, 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 directly to the registered owner hereof shown on the Bond registration records maintained by the
Registration Agent as of the close of business on the fifteenth day of the month next preceding the interest
payment date (the "Regular Record Date") by check or draft mailed to such owner at such owner's address
shown on said bond registration records, without, except for final payment, the presentation or surrender



of this Bond, and all such payments shall discharge the obligations of the County to the extent of the
payments so made. Any such interest not so punctually paid or duly provided for on any interest payment
date shall forthwith cease to be payable to the registered owner on the relevant Regular Record Date; and,
in lieu thereof, such defaulted interest shall be payable to the person in whose name this Bond is
registered at the close of business on the date (the "Special Record Date™) for payment of such defaulted
interest to be fixed by the Registration Agent, notice of which shall be given to the owners of the Bonds
of the issue of which this Bond is one not less than ten (10) days prior to such Special Record Date.
Payment of principal hereof shall be made upon presentation and surrender of this Bond to the
Registration Agent when due.

Bonds of the issue of which this Bond are subject to redemption at any time prior to maturity at
the option of the County at a price of par plus accrued interest to the redemption date.

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

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 does
not exceed any limitation prescribed by the constitution and statutes of the State of Tennessee.

This Bond is one of a total authorized issue aggregating $3,000,000 and issued by the County for
the purpose of providing funds for the for the purpose of refinancing a portion of the County's outstanding
Series 1V-C-1 Loan Agreement, dated March 1, 2000 and payment of costs incident to the issuance and
sale of the of the issue of which this Bond is one, 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 County Commissioners of the
County on the 19" day of February, 2009.

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

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

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

BLOUNT COUNTY

BY:

County Mayor
(SEAL)

ATTESTED:

County Clerk

Transferable and payable at the
principal office of: Finance Director of Blount County
Maryville, Tennessee

Date of Registration:

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

Finance Director of Blount County
Registration Agent

(FORM OF ASSIGNMENT)

FOR VALUE RECEIVED, the undersigned sells, assigns, and transfers unto
, Whose address is (Please
insert Social Security or Federal Tax Identification Number ), the within Bond of
Blount County, Tennessee and does hereby irrevocably constitute and appoint
, attorney, to transfer the said Bond on the records kept for
registration thereof with full power of substitution in the premises.




Dated:

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

Signature guaranteed:

NOTICE: Signature(s) must be
guaranteed by a member of a
medallion program acceptable
to the Registration Agent.

[END OF BOND FORM]

Section 6. Levy of Tax. The County, through its Governing Body, shall annually levy and
collect a tax upon all taxable property within the County, in addition to all other taxes authorized by law,
sufficient to pay principal of and interest on the Bonds when due, and for that purpose there is hereby
levied a direct tax in such amount as may be found necessary each year to pay principal and interest
coming due on the Bonds. Principal and interest falling due at any time when there are insufficient funds
from this tax levy on hand shall be paid from the current funds of the County and reimbursement therefor
shall be made out of the taxes hereby provided to be levied when the same shall have been collected. The
tax herein provided may be reduced to the extent of direct appropriations from the general funds or other
legally available funds of the County to the payment of debt service on the Bonds.

Section 7. Sale of Bonds. (a) The Bonds shall be offered for sale, in one or more emissions,
pursuant to an informal or competitive bid process or by private negotiated sale, as required by law, at a
price of not less than ninety-nine percent (99%) of par, plus accrued interest, if any, as a whole or in part
from time to time as shall be determined by the County Mayor.

(b) The County Mayor is authorized (i) to change the dated date of the Bonds to a date other
than their date of issuance; (ii) to change the designation of the Bonds to a designation other than
“General Obligation Refunding Bonds, Series 2009A”; (iii) to change the first interest payment date on
the Bonds to a date other than June 1, 2009, but not later than twelve (12) months from the dated date of
the Bonds; (iv) to adjust the interest payment frequency to a period other than in semi-annually; (v) to
adjust the principal and interest payment dates and maturity amounts of the Bonds, provided that the total
principal amount of all emissions of the Bonds does not exceed the total amount of Bonds authorized
herein; (vi) to change the County's optional redemption provisions of the Bonds, provided that the
redemption premium, if any, shall not exceed one percent (1%) of the par amount of the Bonds called for
redemption; and (vii) to sell less than the authorized principal amount of Bonds authorized herein and to
sell the Bonds in one or more series.

(c) The County Mayor is authorized to award the Bonds to the bidder whose bid results in
the lowest true interest cost to the County, as determined by the County Mayor, or to sell the Bonds to a
purchaser pursuant to negotiated sale, provided the rate or rates on the Bonds does not exceed 6% per
annum. The sale of the Bonds by the County Mayor shall be binding on the County, and no further action



of the Governing Body with respect thereto shall be required. The form of the Bond set forth in Section 5
hereof, shall be conformed to reflect any changes made pursuant to this Section 7 hereof. The County
Mayor is hereby authorized to enter into a purchase agreement with the purchaser of the Bonds, if sold at
negotiated sale. The terms of such purchase agreement shall be consistent with the terms of this
resolution.

(d) The County Mayor and County Clerk, or either of them, are authorized to cause the
Bonds to be authenticated and delivered by the Registration Agent to the original purchaser 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.

Section 8. Disposition of Bond Proceeds. After payment of the costs of issuance of the Bonds,
the remainder of the proceeds of the sale of the Bonds, together with other legally available funds of the
County, shall be paid to the County Trustee to be deposited with the Trustee for the Authority's Bonds
and used to pay the earliest maturing principal installments of the Outstanding Loan Agreement.

Section 9. Prepayment of the Outstanding Loan Agreement. The County Mayor and County
Clerk, or either of them, are hereby authorized and directed to take all steps necessary to make the earliest
maturing principal installments on the Outstanding Loan Agreement.

Section 10. Tax Covenants. The County recognizes that the purchasers and owners of the Bonds
will have accepted them on, and paid therefor a price that reflects, the understanding that interest thereon
is excluded from gross income for purposes of federal income taxation under laws in force on the date of
delivery of the Bonds. In this connection, the County covenants that it shall take no action which may
render the interest on any of said Bonds subject to inclusion in gross income for purposes of federal
income taxation. It is the reasonable expectation of the Governing Body of the County that the proceeds
of the Bonds will not be used in a manner which will cause the Bonds to be "arbitrage bonds™ within the
meaning of Section 148 of the Code 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 148(f) and will take such other actions as shall be
necessary or permitted to prevent the interest on the Bonds from becoming taxable. The County Mayor
and County Clerk, or either of them, are authorized and directed to make such certifications in this regard
in connection with the sale of the Bonds as either or both shall deem appropriate, and such certifications
shall constitute a representation and certification of the County.

Notwithstanding the foregoing, if determined to be in the best interest of the County, the County
Mayor may sell the Bonds as taxable bonds, the interest on which will be subject to inclusion in the gross
income of the holders of the Bonds for purposes of Federal income taxation.

Section 11. Discharge and Satisfaction of Bonds. If the County shall pay and discharge the
indebtedness evidenced by any of the Bonds in any one or more of the following ways:

@) 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 bank whose deposits
are insured by the Federal Deposit Insurance Corporation and which has trust powers ("a Trustee"), in



trust, on or before the date of maturity, sufficient money or Federal Obligations, the principal of and
interest on which, when due and payable, will provide sufficient moneys to pay such Bonds and to pay
interest thereon when due until the maturity date;

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

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

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

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

Section 13. Qualified Tax-Exempt Obligations. The Governing Body hereby authorizes the
County Mayor to designate the Bonds as "qualified tax-exempt obligations"”, to the extent the Bonds, or
any emission thereof, may be designated, within the meaning of and pursuant to Section 265 of the
Internal Revenue Code of 1986, as amended.
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Section 14. Resolution a Contract. The provisions of this resolution shall constitute a contract
between the County and the registered owners of the Bonds, and after the issuance of the Bonds, no
change, variation or alteration of any kind in the provisions of this resolution shall be made in any manner
until such time as the Bonds and interest due thereon shall have been paid in full.

Section 15. 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 16. 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, 2009.

/sl

County Mayor

Attest:

/sl

County Clerk
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CERTIFICATE OF COUNTY CLERK
I, Roy D. Crawford, certify that 1 am the duly qualified and acting County Clerk of Blount
County, Tennessee, and as such official | further certify that attached hereto is a copy of excerpts from the
minutes of a regular meeting of the governing body of the County held on February 19, 2009; that these
minutes were promptly and fully recorded and are open to public inspection; that | 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

not to exceed $3,000,000 General Obligation Refunding Bonds, Series 2009A of the County.

WITNESS my official signature and seal of said County on this the day of :
20009.
County Clerk
(SEAL)
7532120.2
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RESOLUTION NO.

Sponsored by: Commissioners Steve Samples and Kenneth Melton

A RESOLUTION (1) AUTHORIZING ONE OR MORE LOANS UNDER ONE OR MORE
LOAN AGREEMENTS BETWEEN BLOUNT COUNTY, TENNESSEE AND A PUBLIC
BUILDING AUTHORITY IN TENNESSEE IN AN AGGREGATE PRINCIPAL AMOUNT OF
NOT TO EXCEED FIFTY MILLION DOLLARS ($50,000,000) TO REFINANCE THE
COUNTY'S OUTSTANDING SERIES IV-C-1 AND A-5-A LOAN AGREEMENTS AND TO
REFINANCE ANY GENERAL OBLIGATION REFUNDING BONDS ISSUED TO
REFINANCE THE SERIES IV-C-1 AND A-5-A LOAN AGREEMENTS; (2) AUTHORIZING
THE EXECUTION AND DELIVERY OF ONE OR MORE LOAN AGREEMENTS AND
OTHER DOCUMENTS RELATING TO SAID BORROWINGS; (3) PROVIDING FOR THE
APPLICATION OF THE PROCEEDS OF SAID BORROWINGS AND THE PAYMENT OF
THE COUNTY’S OBLIGATIONS UNDER THE LOAN AGREEMENTS; AND (4)
CONSENTING TO THE ASSIGNMENT OF THE COUNTY’S OBLIGATIONS UNDER THE
LOAN AGREEMENTS

WHEREAS, counties in the State of Tennessee are authorized to finance and refinance

certain public works projects by the issuance of bonds, notes or other obligations; and

WHEREAS, Blount County (the "County") previously authorized and - issued its

outstanding Series IV-C-1 Loan Agreement, dated as of March 1, 2000 (the "IV-C-1 Loan

Agreement") funded by The Public Building Authority of Sevier County, Tennessee’s (the "Sevier

Authority") Local Government Public Improvement Bonds, Series IV-C-1, dated March 16, 2000

(the "IV-C-1 Bonds") bearing interest at a variable rate; and

WHEREAS, Financial Security Assurance Inc. ("FSA") guaranteed payment of the
principal of and interest on the IV-C-1 Bonds and JP Morgan Chase Bank ("JP Morgan") agreed to
provide the purchase price ("Liquidity") of the IV-C-1 Bonds upon optional and mandatory tender
of the IV-C-1 Bonds that could ﬁot be remarketed, pursuant to a Standby Bond Purchase

Agreement (the "IV-C-1 Liquidity Agreement"); and

WHEREAS, in 2008, FSA's rating was downgraded from the highest rating category by




lower ratings categories, resulting in the optional tender of the IV-C-1 Bonds by the 1V-C-1
Bondholders and the purchase of the 1VV-C-1 Bonds by JP Morgan; and

WHEREAS, JP Morgan has denied a request to renew the IV-C-1 Liquidity Agreement
and neither the County nor its advisors has been able to obtain a replacement provider of
Liquidity because of the international credit and liquidity crisis and the FSA ratings downgrades
and, consequently, the IVV-C-1 Bonds cannot be remarketed; and

WHEREAS, under the IV-C-1 Liquidity Agreements, the County is now required to
reamortize the principal repayment of its Loan Agreement in substantially equal quarterly
payments over the next seven years, commencing March 1, 2009 (unless such date is extended
by JP Morgan) at a rate determined under the JP Morgan Liquidity Agreements that is
substantially greater than the variable rates previously borne by the I\VV-C-1 Bonds;

WHEREAS, the County has authorized and may issue its General Obligation Refunding
Bonds, Series 2009 (the "County Refunding Bonds™), in part, for the purpose of refinancing a
portion of the quarterly payments coming due on the IV-C-1 Loan Agreement as interim
financing prior to the issuance and delivery of the loan agreement authorized hereunder; and

WHEREAS, the County previously authorized and issued its outstanding Series A-5-A
Loan Agreement, dated as of June 1, 2002 (the "A-5-A Loan Agreement"; together with the V-
C-1 Loan Agreement, the "Outstanding Loan Agreements™) funded by The Public Building
Authority of Blount County's (the "Blount Authority™) Local Government Public Improvement
Bonds, Series A-5-A, dated June 27, 2002 (the "A-5-A Bonds"; together with the 1V-C-1 Bonds,
the "Outstanding Bonds") bearing interest at a variable rate; and

WHEREAS, Ambac Assurance Corporation ("Ambac") guaranteed payment of the

principal of and interest on the A-5-A Bonds and Regions Bank ("Regions"), agreed to provide



the purchase price upon optional and mandatory tender for A-5-A Bonds that could not be
remarketed pursuant to a Standby Bond Purchase Agreement (the "A-5-A Liquidity
Agreement"); and

WHEREAS, in 2008, Ambac's ratings were downgraded from the highest rating category
by the Rating Agencies to lower ratings categories, resulting in the optional tender of the A-5-A
Bonds by the A-5-A Bondholders and the purchase of the A-5-A Bonds by Regions; and

WHEREAS, under the A-5-A Liquidity Agreement and from time-to-time upon
remarketing, the County is now paying interest rates substantially greater than the variable rate
previously borne by the A-5-A Bonds; and

WHEREAS, there is an interest rate swap agreement (collectively the “Swap
Agreements”) on the respective Outstanding Bonds pursuant to which the County pays a fixed
rate of interest under the respective Outstanding Loan Agreements in exchange for receiving a
variable rate of interest that is intended to be at a rate that is substantially the same as the
variable rate on the respective Outstanding Bonds; and

WHEREAS, the County intends to maintain the Swap Agreements as a hedge against the
interest payable on the portion of the Loan Agreements authorized herein that are attributable to
the refunding of the respective Outstanding Bonds, and has concluded that it can best maintain
that hedging relationship by structuring the new Loan Agreements over a short term period and
preserving the County’s future right to refinance the new Loan Agreements to a variable rate of
interest with a principal payment schedule that substantially mirrors that set forth in the
respective Swap Agreements; and

WHEREAS, the County has been advised that it will not be able to obtain Liquidity

under reasonable economic terms at this time and that it is in the County’s best interest to prepay



its Outstanding Loan Agreements with one or more loan agreements bearing interest at a fixed
rate for a duration of not less than 270 days and not greater than five years; and

WHEREAS, it has been determined to be in the best interest of the County to refinance
the Outstanding Loan Agreements and to refinance the County Refunding Bonds, if outstanding,
through a program known as the Tennessee Local Government Alternative Loan Program (TN-
LOANS*™) underwritten by Morgan Keegan & Company, Inc. or such other purchasers
approved by the Authority and TN-LOANS Program Administrators, Inc. (each an
"Underwriter"), through the issuance by a Public Building Authority in Tennessee organized and
created pursuant to Sections 12-10-101, et seq., Tennessee Code Annotated, (each an
"Authority") of its Local Government Public Improvement Bonds (the "Bonds") in one or more
series (each, a "Series") in the aggregate principal amount of not to exceed $50,000,000, and loan
the proceeds thereof to the County pursuant to one or more loan agreements between the
Authority and the County (each a "Loan Agreement") to refinance all or a portion of the
Outstanding Loan Agreements and the County Refunding Bonds, if outstanding, and to pay costs
of issuance related thereto; and

WHEREAS, a report on the plan of refinancing of the Outstanding Loan Agreements and
the County Refunding Bonds has been issued by the State Director of Local Finance; and

WHEREAS, the County shall pledge a tax authorized by Section 12-10-115, Tennessee
Code Annotated, as amended, to be levied annually to the repayment of the amounts due under
each Loan Agreement authorized herein; and

WHEREAS, each Series of Bonds are to be secured by and contain such terms

and provisions as are set forth in a related Indenture of Trust, as supplemented authorizing the



Bonds (each an "Indenture™) entered into between the Authority and Regions Bank or such other
trustee designated by the Authority; and

WHEREAS, each Series of Bonds and related Loan Agreement will bear interest at a
fixed rate established as described herein; and

WHEREAS, there has been presented to this meeting each Indenture, the form of each
Loan Agreement and the form of a Bond Purchase Agreement to be entered into by the
Underwriter and the Authority, each of which appears to be in appropriate form and is an
appropriate instrument to be executed and delivered for the purposes intended; and

WHEREAS, for the purposes of authorizing one or more loans from the Authority, the
execution and delivery of one or more Loan Agreements, the pledging of the County’s full faith
and credit, for the payment of its obligations under each Loan Agreement, approving the
assignment of such pledge pursuant to each Indenture and authorizing the execution of such
documents and certificates as shall be necessary to consummate the sale and delivery of each
Series of Bonds.

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

Section 1. Approval of Loans. (a) For the purpose of providing funds to refinance the

Outstanding Loan Agreements and to refinance the County Refunding Bonds, if outstanding, and
to pay costs incident to the issuance and sale of each Series of Bonds and each related Loan
Agreement, and make and receive the loans herein authorized, there is hereby authorized one or
more loans (each, a "Loan") from the Authority in an aggregate principal amount not to exceed
$50,000,000 which shall bear interest at a fixed rate not to exceed the maximum rate permitted

by law.



(b) The County Mayor and the County Clerk are hereby authorized to enter into one
or more Loan Agreements (each a "Loan Agreement™) in an aggregate principal amount of not to
exceed $50,000,000. Each Loan Agreement and related Series of Bonds (the "Bonds") issued by
the Authority to fund each Loan Agreement will mature not earlier than 270 days and not greater
than five years from the date of delivery of each Loan Agreement and Series of Bonds, as shall
be determined by the County Mayor to be that period most advantageous to the County. Each
Loan Agreement shall reflect a principal payment schedule equal to or greater than the principal
payment schedule of the Outstanding Loan Agreements being refinanced during the 270 days to
five year period that the Loan Agreement is outstanding; provided, however, the final principal
payment of each Loan Agreement shall consist of the entire remaining outstanding principal
amount of the Loan Agreement.

The final maturity payment reflects the remaining outstanding principal amount of
the original Outstanding Loan Agreements and it is anticipated that such remaining
principal amount will be refinanced at or prior to maturity of the related refinancing Loan
Agreement.

Each Loan Agreement may be subject to prepayment, and the related Series of Bonds
may be subject to redemption, prior to the maturity date at a price of par plus accrued interest to
the prepayment or redemption date, subject to adjustment as set forth in subsection (d) below.

(c)  The Bonds shall be sold at a price of not less than ninety-eight percent of the par
amount of such Series of Bonds or for an underwriting fee of not more than two percent of the
par amount of the Bonds, all as shall be established pursuant to a Bond Purchase Agreement and

a supplemental indenture between the Authority and the Trustee. All fees and expenses



associated with the related Series of Bonds, in addition to principal and interest, shall be paid by
the County pursuant to the related Loan Agreement.

(d) The County Mayor and County Clerk are authorized to execute and to enter into
one or more related Loan Agreements, and, on terms consistent with the provisions of this
Resolution, are authorized to adjust the amortization of principal amounts and adjust principal
and interest payment dates of each Loan, establish the maturity dates and the prepayment and
redemption provisions for each Loan Agreement and related Series of Bonds.

Section 2. Approval of Loan Agreements. The form, terms and provisions of each Loan

Agreement which have been presented at this meeting are hereby approved and the County
Mayor and County Clerk are hereby authorized, empowered and directed to execute and deliver
each Loan Agreement in the name and on behalf of the County. Each Loan Agreement is to be
in substantially the form now before this meeting and hereby approved, or with such changes
therein as shall be approved by the County Mayor and County Clerk, their execution thereof to
constitute conclusive evidence of their approval of any and all changes or revisions therein.
From and after the execution and delivery of each Loan Agreement, the County Mayor and
County Clerk are hereby authorized, empowered and directed to do all such acts and things and
to execute all such documents as may be necessary to carry out and comply with the provisions
of each Loan Agreement as executed.

To the extent any Loan Agreement can be designated or "deemed designated” as a
"gualified tax-exempt obligation™ pursuant to Section 265 of the Internal Revenue Code of 1986,
as amended (the "Code"), it shall be so designated in the Loan Agreement.

Section 3. Pledge of Taxes. The County hereby covenants and agrees, through its

governing body, to annually levy and collect a tax upon all taxable property within the County,



in addition to all other taxes authorized by law, sufficient to pay when due the annual amounts
payable by the County under each Loan Agreement as and when they become due and payable
and to pay any expenses of maintaining and operating the projects financed by the Outstanding
Loan Agreements required to be paid by the County under the terms of each Loan Agreement
and, for such purposes, the County hereby pledges such tax and the full faith and credit of the
County to such payments, provided, however, that the tax hereinabove described will not be
required to be levied or, if levied, may be proportionately reduced to the extent of funds
appropriated by the governing body of the County to the payment of the amounts described
above from other revenues of the County. Such tax, to the extent levied, shall be assessed,
levied, collected and paid in like manner as other taxes of the County. Such tax shall not be
included within any statutory or other limitation of rate or amount for the County but shall be
excluded therefrom and be in addition thereto and in excess thereof, notwithstanding and without
regard to the prohibitions, restrictions or requirements of any other law, whether public or
private. Any amounts payable under each Loan Agreement falling due at any time when there
are insufficient funds from the tax levy on hand shall be paid from current funds of the County.

Section 4. Approval of Bonds. For the purpose of providing funds to make each Loan to

the County, as provided herein and in each Loan Agreement, and to pay legal, fiscal, and
administrative costs incident thereto including costs incident to the issuance and sale of each
Series of Bonds related to a Loan Agreement, the issuance and sale of each Series of Bonds by
the Authority in connection with a Loan Agreement is hereby approved and allocation of such

Series of Bonds to the County for purposes of Section 265 of the Code is hereby accepted.



Section 5. Disposition of Proceeds. (a) An amount necessary to pay costs of issuance of

each Loan Agreement and related Series of Bonds shall be deposited to the Cost of Issuance
Fund of the County created under the Indenture.

(b) All remaining proceeds shall be deposited to the Loan Fund of the County
established under the Indenture to be used pay Costs of the Projects, including refinancing the
Outstanding Loan Agreements and the County Refunding Bonds, if outstanding.

Section 6. Official Statement. The County Mayor, County Clerk, Finance Director or

any of them, working with the Underwriter and the Authority, are hereby authorized and directed
to provide for the preparation and distribution, which may include electronic distribution, of a
Preliminary Official Statement describing each Series of Bonds related to a Loan Agreement of
the County. After the Bonds have been sold, the County Mayor, County Clerk, Finance Director
or any of them, shall make such completions, omissions, insertions and changes in the
Preliminary Official Statement not inconsistent with this resolution as are necessary or desirable
to complete it as a final Official Statement for purposes of Rule 15¢2-12(e)(3) of the Securities
and Exchange Commission. The County Mayor, County Clerk, Finance Director or any of them,
shall arrange for the delivery to the Underwriter of a reasonable number of copies of the Official
Statement within seven business days after sale of a Series of Bonds for delivery, by the
Underwriter, to each potential investor requesting a copy of the Official Statement and to each
person to whom the Underwriter initially sells the Bonds.

The County Mayor, County Clerk, Finance Director or any of them, are authorized, on
behalf of the County, as to the information relating to the County and the Series of Bonds related
to the County's Loan Agreement, to deem the Preliminary Official Statement and the Official

Statement in final form, each to be final as of its date within the meaning of Rule 15¢2-12(b)(1),



except for the omission in the Preliminary Official Statement of certain pricing and other
information allowed to be omitted pursuant to such Rule 15¢2-12(b)(1). The distribution of the
Preliminary Official Statement and the Official Statement in final form shall be conclusive
evidence that each has been deemed in final form as of its date by the County except for the
omission in the Preliminary Official Statement of such pricing and other information.

Section 7. Continuing Disclosure. The County hereby covenants and agrees that it will

provide annual financial information and material event notices if and as required by Rule 15c2-
12 of the Securities Exchange Commission for any Series of Bonds issued for a Loan Agreement
of the County. The County Mayor County Clerk, Finance Director or any of them, are
authorized to execute an agreement for the benefit of and enforceable by the owners of such
Series of Bonds specifying the details of the financial information and material event notices to
be provided and its obligations relating thereto. Failure of the County to comply with the
undertaking herein described and to be detailed in said closing agreement, shall not be a default
hereunder, but any such failure shall entitle the owner or owners of any of the Bonds to take such
actions and to initiate such proceedings as shall be necessary and appropriate to cause the County
to comply with their undertaking as set forth herein and in said agreement, including the
remedies of mandamus and specific performance.

Section 8. Consent to Assignment. The County hereby consents to the assignment

pursuant to the Indenture of all the Authority's right, title and interest under each Loan
Agreement as security for the Series of Bonds to which such Loan Agreement relates.

Section 9. Notice of Prepayment and Notice of Redemption. The County Mayor and

County Clerk, or either of them, are hereby authorized to give notice of prepayment of the

Outstanding Loan Agreements in substantially the form attached hereto as Exhibit A and to give
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notice of redemption of the County Refunding Bonds, if outstanding, in accordance with the
resolution authorizing the County Refunding Bonds.

Section 10. Additional Authorizations. All acts and doings of the County Mayor and

County Clerk of the County and any other representative or officer of the County which are in
conformity with the purposes and intent of this Resolution and in furtherance of the issuance and
sale of each Series of Bonds and the execution and delivery of each Loan Agreement as set forth
herein shall be and the same hereby are in all respects, approved and confirmed. The County
Mayor and County Clerk are additionally authorized to enter into agreements with municipal
bond insurers in connection with each Loan Agreement and related Series of Bonds in
furtherance of the purposes stated herein, to the extent not inconsistent with this resolution.

Section 11. Multiple Borrowings. The Loans and the Loan Agreements authorized

herein and the Bonds approved herein may be executed and delivered in combination with other
Loans, Loan Agreements and Bonds hereafter authorized by the County through the TN-LOANS
Program.

Section 12. 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 13. Repeal of Conflicting Resolutions and Effective Date. All other resolutions

and orders, or parts thereof, in conflict with the provisions of this Resolution, are, to the extent of
such conflict, hereby repealed and this Resolution shall be in immediate effect from and after its

adoption.
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Adopted and approved this 19" day of February, 2009.

ATTEST: Is/

County Mayor

Is/
County Clerk

12



CERTIFICATE OF COUNTY CLERK

I, Roy D. Crawford, certify that I am the duly qualified and acting County Clerk of
Blount County, Tennessee, and as such official I further certify that attached hereto is a copy of
excerpts from the minutes of a regular meeting of the governing body of the County held on
February 19, 2009; that these minutes were promptly and fully recorded and are open to public
inspection; that |1 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 not to exceed $50,000,000 general
obligation indebtedness of the County.

WITNESS my official signature and seal of said County on this the  day of

February, 2009.

County Clerk

(SEAL)
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EXHIBIT A
(County's Letterhead)
_,2009

VIA REGISTERED OR CERTIFIED MAIL

Caroline Oakes, Paul Williams and Terry Erdman (and  [Bond Insurer]
via fax 615-770-4350)

Regions Bank, as Trustee

Corporate Trust Services

315 Deaderick Street, 4th Floor

Nashville TN 37237

Joe Ayres (and via fax 865-777-5836) [Bank]
TN-LOANS Program Administrators, Inc.

The Farragut Building

11400 Parkside Drive, Suite 110

Knoxville, Tennessee 37934

Re: Notice of Prepayment of:

Series Loan Agreement, dated as of

, (the "Series __ Loan

Agreement"), between Blount County, Tennessee and The Public Building Authority of

[Blount / Sevier] County, Tennessee
Ladies and Gentlemen:

Pursuant to the Series Loan Agreement, the County hereby gives the following notice of its intent to
prepay its:
Series Loan Agreement

Prepayment Date: On or before
Principal Amount of Prepayment: $

Related Bonds: Local Government Public Improvement Bonds, Series
dated , , of The Public Building Authority of [Blount / Sevier] County, Tennessee

Bond Redemption_Date:

The County hereby directs the Administrator to instruct the Trustee as to the investment of the funds to be
deposited and the amount of the Optional Prepayment Price required to be paid by the Borrower.

All questions should be directed to ,

Very truly yours,

County Mayor
Blount County, Tennessee

A-1

, telephone number ( )
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LOAN AGREEMENT
(SERIES A-5-A)

DATED AS OF JUNE 1, 2002
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THE PUBLIC BUILDING AUTHORITY
OF BLOUNT COUNTY, TENNESSEE
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BLOUNT COUNTY, TENNESSEE .
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LOAN AGREEMENT

- This Loan Agreement is made and entered into as of the first day of June, 2002, by and
between THE PUBLIC BUILDING AUTHORITY OF BLOUNT COUNTY, TENNESSEE (the
» Authority"), and BLOUNT COUNTY, TENNESSEE (the "Borrower").

WITNESSETH:

WHEREAS, the Authority isa public nonprofit corporation and a public instrumentality
of Blount County, Tennessee, organized and existing pursuant to Chapter 10, Title 12, Tennessee
Code Annotated (the "Act"), to finance any project or projects eligible to be financed by bonds,
notes, interim certificates or other obligations authorized to be issued by an incorporated city or
town, county, metropolitan government, school district or other municipal governmental body or
~ political subdivision in the State of Tennessee and any agency, authority, corporation or

instrumentality thereof; and ‘

WHEREAS, it has heretofore been determined by the governing body of the Borrower to
be in the best interest of the Borrower to finance the (i) acquisition, construction, improvement,
renovation, repair and equipping of schools; (ii) payment of funds to the Cities of Alcoa and
Maryville to be used for capital improvements to the educational facilities of their respective
school systems; (iii) acquisition, construction, improvement, renovation, repair and equipping of
the courthouse, the juvenile center and other public buildings; (iv) construction, improvement,
paving, equipping and repair of streets, bridges and roads; (v) acquisition of equipment and
vehicles for the public safety and public works departments; (vi) acquisition of all property, real
and personal, appurtenant thereto; (vii) payment of legal, fiscal, administrative, architectural and
engineering costs incident thereto; and (viii) payment of capitalized interest during construction
and for up to six months thereafter (collectively, the "Project"); and

WHEREAS, under Tennessee law, the Borrower is authorized to issue its bonds, notes,
interim certificates or other obligations to finance the Project; and

WHEREAS, the Borrower has determined that it is necessary and desirable to borrow
sufficient funds to accomplish the purposes set forth above; and

WHEREAS, the Authority has determined to lend rﬁoney to the Borrower for the
- purposes set forth above on the terms and conditions set forth herein; and : '

WHEREAS, to obtain funds for such purposes the Authority will issue and sell its Local
Government Public Improvement Bonds, Series A-5-A (the "Series A-5-A Bonds"), to be
secured by and to contain such terms and provisions as are set forth in that certain Indenture of
Trust dated as of May 1, 2001, as supplemented by Series A-5-A Supplemental Indenture of
Trust, dated as of June 1, 2002 (the "Indenture"), between the Authority and Regions Bank, an
Alabama banking corporation, Nashville, Tennessee, as trustee (the "Trustee"), and deposit the



proceeds from the sale of the Series A-5-A Bonds with the Trustee to be disbursed in the manner
and for the purposes set forth in the Indenture, all as more fully provided therein.

NOW, THEREFORE, in considération of the respective representations and vagreements
hereinafter contained, the Authority and the Borrower agree as follows:

ARTICLE 1
Definitions

Section 1.01. Defined Terms. In addition to the words, terms and phrases elsewhere
defined in this Agreement or the Indenture, the following words, terms and phrases as used in
this Agreement shall have the following respective meanings:

"Act" means Chapter 10, Title 12, Tennessee Code Annotated.

"Additional Payments" means the payments required to be made by the Borrower
pursuant to Section 3.02 hereof. ‘

"Adjustment Date" means each Business Day for the Daily Period and the first day of
each Weekly Period, each Short-Term Period and each Medium-Term Period.

" A dministrator” means TN-LOANS Program Administrators, Inc., Knoxville, Tennessee,
or any successor appointed by the Authority and serving in the capacity as Administrator under
the Program Administration Agreement.. ' :

"Agreement” means this Loan Agreement as it now exists and as it may hereafter be
amended.

" Authority" means The Public Building Authority of Blount County, Tennessee, and any
successor to its functions hereunder.

" Authorized Authority Representative” means the Chairman, Vice-Chairman, Secretary
or Assistant Secretary of the Authority, and when used with reference to any act or document
“also means any other person authorized by resolution of the Authority, a copy of which is filed
with the Trustee, to perform such act or execute such document.

" Authorized Borrower Representative” means the County Executive or County Clerk of
the Borrower, and any such other person from time to time authorized to act in behalf of a
Borrower pursuant to the Charter, or ordinance or resolution of the governing body of such
Borrower, a copy of which is filed with the Trustee, to perform such act or execute such
document on behalf of the Borrower pursuant to a certificate signed by any of the above and
giving the name and specimen signature of the person or persons so designated.

*mAuthorized Investments" means any of the following, which at the time of investment
are authorized pursuant to State law: :



(a) Government Obligations;

(b) Obligations of any of the following federal agencies which obligations
represent the full faith and credit of the United States of America, 1nc1ud1ng

- Export Import Bank

- Farm Credit System Finaricial Assistance Corporation

- Rural Economic Community Development Administration (formerly the
Farmers Home Administration)

- General Services Administration

- U. S. Maritime Administration

- Small Business Administration

- Government National Mortgage Association (GNMA)

- U.S. Department of Housing & Urban Development (PHA'S)

- Federal Housing Administration;

- Federal Financing Bank

© Direct obligations of any of the following federal agencies which
obligations are not fully guaranteed by the full faith and credit of the United States of America:

- Senior debt obligations rated "AAA" by Standard & Poor's Ratings Group
("S&P") and "Aaa" by Moody's Investor Services ("Moody's") issued by
the Federal National Mortgage Association (FNMA) or the Federal Home

‘ Loan Mortgage Corporation (FHLMC);

- Obligations of the Resolution Funding Corporation (R_EFCORP)

- Senior debt obligations of the Federal Home Loan Bank System

- Senior debt obligations of other agencies sponsored by the Umted States
government and approved by Ambac Assurance

(d) U.S. dollar denominated deposit accounts, federal funds and banker's
acceptances. with domestic commercial banks which have a rating on their short term certificates
of deposit on the date of purchase of "A-1" or "A-1+" by S&P and "P-1" by Moody's and
maturing no more than 360 calendar days after the date of purchase (ratings on holding
companies are not considered as the rating of the bank);

(e) Commercial paper which is rated at the time of purchase in the single
highest classification, "A-1+" by S&P and "P-1" by Moody's and which matures not more than
270 calendar days after the date of purchase; :

‘ ® Investments in a money market fund rated "AAAm" or "AAAmM-G" or
‘better by S&P;

(2) Pre-refunded Municipal Obligations defined as follows: Any bonds or
other obligations of any state of the United States of America or of any agency, instrumentality
or local government unit of any such state which are not callable at the option of the obligor prior



to maturity or as to which irrevocable instructions have been given by the obligor to call on the
date specified in the notice; and (i) which are rated, based on an irrevocable escrow account or
fund (the "escrow"), in the highest rating category of S&P and Moody's or any successors
thereto; or (ii)(A) which are fully secured as to principal and interest and redemption premium, if
any, by an escrow fund consisting only of cash or obligations described in paragraph (a) above,
which escrow may be applied only to the payment of such principal of and interest and
redemption premium, if any, on such bonds or other obligations on the maturity date or dates
thereof or the specified redemption date or dates pursuant to such irrevocable instructions, as
appropriate, and (B) which escrow is sufficient, as verified by a nationally recognized
- independent certified public accountant, to pay principal of and interest and redemption
premium, if any, on the bonds or other obligations described in this paragraph on the maturity
date or dates specified in the irrevocable instructions referred to above, as appropriate;

v (h) =~ Municipal Obligations rated "Aaa/AAA" or general obligation of states
with a ratmg of at least "A2/A" or higher by both Moody s and S&P;

@) Investment Agreements approved in writing by the Bond Insurer with
" respect to each Series of Bonds for which it provides Bond Insurance, and the Bank with respect
to each Series of Bonds for which it provides a Standby Bond Purchase Agreement (in each case
as applicable as indicated by the Administrator in writing to the Trustee with respect to a Series
of Bonds) supported by opinions of counsel as to their due execution, delivery and
enforceability, with notice to each Rating Agency having assigned a rating to the Series of
Bonds;

)] The Local Government Investment Pool ("LGIP") authorized under
Sections 9-4-701 et seq., Tennessee Code Annotated; and

k) Other forms of investments approved by the Bond Insurer with respect to
each Series of Bonds for which it provides Bond Insurance, and the Bank with respect to each
Series of Bonds for which it provides a Standby Bond Purchase Agreement (in each case as
applicable as indicated by the Administrator in writing to the Trustee with respect to a Series of
Bonds) with notice to éach Rating Agency having assigned a rating to such Series of Bonds.

"Value" of the Authorized Investments shall be determined as of the end of each rnonth
and shall be calculated as follows:

: (@) For securities: (1) the closing bid price quoted by Interactive Data
Systems Inc., or (2) a valuation performed by a nationally recognized and accepted pricing
service acceptable to Ambac Assurance whose reduction method consists of the composite
average of various bid price quotes on the valuation date; or (3) the lower of two dealer bids on
the valuation date; however, the dealers and their parent holding companies must be rated at
least investment grade by Moody s and S&P and must be market makers in the securities bemg '
valued;

(b) as to certificates of deposit and bankers acceptances: the face amount
thereof, plus accrued interest; and ‘



(c)  asto any investment not specified above: the value thereof established by -
prior agreement between the Authority, the Trustee and the Bond Insurer.

"Bank" means with respect to the TD Standby Bond Purchase Agreement, The Toronto-
Dominion Bank, acting through its Houston Agency, and with respect to any other Standby Bond
Purchase Agreement, the bank or banks (and any agent for such banks) entering into such
- Standby Bond Purchase Agreement, and, in each case, their successors and assigns in such
capacity. In the case of any Standby Bond Purchase Agreement with more than one bank,
references herein to the "Bank" shall be deemed to refer to any agent acting on behalf of the
banks.

"Bank Bond Term Date" means with respect to Bank Bonds, that date which is the earlier
of the Stated Expiration Date, the Purchase Termination Date or the Series Purchase Termination
‘Date.

"Bank Bonds" means each Series A-5-A Bond purchased by the Bank with the proceeds
of a drawing under and in accordance with the provisions of the Standby Bond Purchase
Agreement pursuant to Section 7.03(b)(2) of the Indenture, and which are held by the Bank or
such other Person to whom such Bank Bonds are sold as authorized by the Standby Bond
_Purchase Agreement other than pursuant to a remarketing thereof in accordance with Section
4.03(b) of the Indenture; provided, however, any such Series A-5-A Bonds shall cease to be
Bank Bonds upon the earlier of the purchase thereof pursuant to a successful remarketing of such
Series A-5-A Bonds pursuant to Section 4.03(b) of the Indenture or the effective date of such
Bondholder's election to retain such Series A-5-A Bonds as set forth in Section 2.05(e) of the
Indenture. '

"Bank Rate" means the Bank Rate as defined in the Standby Bond Purchase Agreement,
which rate shall not be in excess of the Maximum Lawful Rate.

"Bond Fund" means the fund established under Section 6.02 of the Indenture.

"Bond Insurance” means the municipal bond insurance policy issued by thé Bond Insurer
guaranteeing the timely payment of principal of and interest on the Series A-5-A Bonds.

"Bond Insurer"” means Ambac Assurance Corporation, a Wisconsin stock insurance
company and any other issuer of a municipal bond insurance policy guaranteeing the timely
payment of principal of and interest on the Series A-5-A Bonds which issuer has a claims paying
ability rated in the highest rating category by any one Rating Agency. '

"Bond Purchase Fund" means the fund created under Section 7.01 of the Indenture.

"Bonds" means the Authority's Local Government Public Improvement Bonds issued
pursuant to the Indenture, as supplemented by any supplemental indenture.

"Borrower" means Blount County, Tennessee.



"Borrower Account” means the account in the Loan Fund designated for the Borrower
pursuant to Section 6.05 of the Indenture in which the proceeds of the Loan to the Borrower are
deposited. Sl ‘

"Borrower Request”, "Borrower Order" and "Borrower Consent" means, respectively, a
written request, order or consent signed by an Authorized Borrower Representative and delivered
to the Trustee. ' ‘ '

"Business Day" -means any day other than (a) a Saturday or Sunday, (b) a day on which
banking institutions in New York City or any other city or cities where the principal United
States office of any Bank, the Bond Insurer, the Trustee, or the Remarketing Agent is located are
required or authorized by law (including executive order) to close or on which the principal
United States office of any Bank providing the Standby Bond Purchase Agreement, the Bond
Insurer, the Trustee or the Remarketing Agent is closed for a reason not related to financial
condition, or (c) a day on which The New York Stock Exchange is closed, provided that during
the Fixed Rate Period, all references to the Bank and the Remarketing Agent shall be ignored for
purposes of this definition. - i '

"Calculation Period" means, during any Commercial Paper Period for the Series A-5-A
Bonds, any period or periods comprised of up to 270 days established with respect to a Series A-
5-A Bond or Bonds pursuant to Section 2.05(d) of the Indenture.

"Closing Date" means the date of issuance and delivery of the Series A-5-A Bonds Whié:h
shall be the Issue Date of this Agreement. '

"Code" means the Internal Revenue Code of 1986, as amended, as it applies to the Series
A-5-A Bonds, including applicable regulations and revenue rulings thereunder. Reference herein
to sections of the Code are to the sections thereof as they exist on the date of execution of this
Agreement, but include any successor provisions thereof to the extent applicable to the Series A- -
5-A Bonds. ‘

"Commercial Paper Period" means, with respect to the Series A-5-A Bonds, any period
where one or more Calculation Periods have been established pursuant to Section 2.05(d) of the
Indenture during each of which a Commercial Paper Rate shall apply to the Series A-5-A Bonds
that are subject to such Calculation Period.

"Commercial Paper Rate" means for any Calculation Period for a Series A-5-A Bond or
Bonds during a Commercial Paper Period for the Series A-5-A Bonds the interest rate borne by
the Series A-5-A Bonds during such Calculation Period established pursuant to Section 2.05(d)
of the Indenture. :

"Computation Date" means any Installment Computation Date and tlie Final Computation
Date. ‘ ‘



nConversion Date" means the date on which the interest rate on the Series A-5-A Bonds
is converted from one type of Rate Period to another type of Rate Period. '

"Cost" or "Cost of the Project” means:

(a) The cost of acquiring, erecting, extending, improving, equipping, repairing or
refinancing the Project, including refunding outstanding obligations of the Borrower and of the
Authority or of any other public building authority created under the Act, or any combination of
such purposes, demolishing structures on the Project site, and acquiring sites or estates therein
and easements necessary or convenient for the Project; '

(b) The cost of labor, materials, machinery and equipment as payable tc contractors,
_ builders and materialmen in connection with the Project; ‘ :

(©) Governmental charges levied or assessed during equipping of the Project or upon
any property acquired therefor, and premiums on insurance in connection with the Project during
construction; ‘

(d) Fees and expenses of architects and engineers for estimates, surveys and other
preliminary investigations, environmental tests, soil borings, appraisals, preparation of plans,
drawings and specifications and supervision of the Project properly chargeable to the Project, as
well as for the performance of all other duties of architects and engineers in relation to the
construction and installation of the Project; ~

(e) Expenses of administration, supervision and inspection properly chargeable to the
Project, including the fees of the Borrower relating to the design, construction and equipping of
the Project and all other items of expense, not elsewhere specified herein incident to the
construction, installation and placing in operation of the Project; :

(f)  Fees and expenses incurred in connection with the issuance and administration of
the Series A-5-A Bonds and this Loan Agreement, including but not limited to, fees and
expenses of the underwriter for the Series A-5-A Bonds and its counsel, the Bank and its
counsel, the Authority and its counsel, Bond Counsel, the Trustee and its counsel, the Borrower's
counsel, Bond Insurance premium, counsel to the Bond Insurer, printing costs and rating fees;

(2) Interest on the Series A-5-A Bonds during the construction and installation of the
Project and for up to six (6) months thereafter; and o :

(h) Any other cost of the Project permitted to be financed pursuant to the Act.

"Daily Period" means, with respect to Series A-5-A Bonds, any period from and
commencing on any Business Day (and with respect to the Series A-5-A Bonds initially 1ssued
bearing interest at the Daily Rate, on the Closing Date) through but not including the next
succeeding Business Day during which a Daily Rate will apply to the Series A-5-A Bonds.



‘ "Daily Rate" means the interest rate from time to time in effect for the Series A-5-A
Bonds during any Daily Period, as such rate is determined in accordance with Section 2.05(b) of
the Indenture. o

"Event.of Default" means any event defined in Section 5.01 hereof.

"Excess Interest” with respect to Bank Bonds shall have the meaning assigned to such -
term in the Standby Bond Purchase Agreement. ‘

"Favorable Opinion" means an opinion of nationally recognized bond counsel addressed
to the Authority and the Trustee to the effect that the action proposed to be taken is authorized or
permitted by the Act and the Indenture and will not adversely affect any exclusion from gross

income of interest on the Series A-5-A Bonds for purposes of federal income taxation.
"Final Computation Date" means the date the last Series A-5-A Bond is paid in full.

"Final Excess Interest Amount" means a fee payable under a Standby Bond Purchase
Agreement in connection with the Series A-5-A Bonds representing interest borne by Bank
Bonds at a rate not in excess of the Maximum Lawful Rate calculated as set forth in the Standby
Bond Purchase Agreement, which amount has been deferred and not paid as of the date such
Bank Bonds are remarketed and which is payable by a Borrower under this Loan Agreement as
an Additional Payment. ' ’

"Fixed Rate" meané the interest rate in effect on the Series A-5-A Bonds during the Fixed
Period, as such rate is determined in accordance with Sections 2.05 and 2.07 of the Indenture.

"Fixed Period" means, in the event of a Conversion to the Fixed Rate, the period from
and including the Conversion Date to and including the date of the payment in full of the Series
A-5-A Bonds. g

"Governing Body" means the Board of County Commissioners of the Borrower.

"Government Obligations" means any of the following, which at the time of investment
are authorized pursuant to State law: (i) cash (insured at all times by the Federal Deposit
Insurance Corporation or otherwise collateralized with obligations described in (ii)); or (ii) direct
obligations (including issued or held in book entry form on the books of the Department of the
Treasury) of the United States of America, or (iii) Senior debt obligations of other agencies
sponsored by the United States government and approved by Ambac Assurance. ‘ '

"Guaranty Agreement” shall mean any Guaranty Agreement between the Authority and -
the Bond Insurer whereby the Authority agrees to reimburse the Bond Insurer from payments
made under this Agreement for all amounts advanced by the Bond Insurer under the Surety
Bond, together with interest thereon, as more fully set forth therein.



"Indenture”" means the Indenture of Trust, dated as of May 1, 2001, as Supplemehted by
the Series A-5-A Supplemental Indenture of Trust, dated as of June 1, 2002, as from time to time
further supplemented and amended, by and between the Authority and the Trustee.

"Installment Computation Date" means the fifth anniversary. of the issue date of the
Series A-5-A Bonds and each fifth anniversary of such date.

- "Interest Payment Date" means (a) during any Commercial Paper Period, the first day
after the end of any Calculation Period (but only with respect to the Series A-5-A Bonds to
which such Calculation Period relates), any Conversion Date for the Series A-5-A Bonds and the
Maturity of the Series A-5-A Bonds, (b) during any Daily Period, Weekly Period and Short-
" Term Period, the first day of each March, June, September and December, any Conversion Date,
any Period Adjustment Date and the Maturity of the Series A-5-A Bonds and with respect to the
Short-Term Period, any Period Adjustment Date, (c) during any Medium-Term Period, the first
day of each June and December, any Conversion Date, any Optional Tender Date (if applicable),
any Period Adjustment Date and the Maturity of the Series A-5-A Bonds, (d) during any Fixed
Period, the first day of each June and December, and the Maturity of the Series A-5-A Bonds,
and (e) with respect to any Bank Bond, the day such Bond is purchased by the Bank, the first
Business Day of each month commencing on the first such date to occur after the Series A-5-A
Bond is purchased by the Bank, the date such Bank Bond is remarketed by the Remarketing
Agent pursuant to Section 4.03(c) of the Indenture, and upon the date of Maturity of such Bank
Bond; provided, however, if such scheduled Interest Payment Date is not a Business Day, then
such interest shall be payable on the next succeeding Business Day calculated as though paid on
the scheduled Interest Payment Date (other than with respect to Bank Bonds for which interest
shall be calculated to the date of actual payment). '

"Loan" means the loan described in Section 2 02 hereof.
"Loan Fund" means the fund established under Section 6.04 of the Indenture.

"Loan Repayments” means the payments of principal-of and interest on the Lban,
Additional Payments and any other amounts payable by the Bortower hereunder.

"Loan Repayment Date" means, with respect to that portion of Loan Repayments
attributable to interest on the Series A-5-A Bonds, (a) the first day after the end of any
Calculation Period, while the Series A-5-A Bonds are in the Commercial Paper Period, (b) the
twenty-fifth day of February, May, August and November of each year during the term hereof,
commencing the twenty-fifth day of August, 2002, five days prior to any Conversion Date or
Period Adjustment Date and at Maturity while the Series A-5-A Bonds are in the Daily Period,
the Weekly Period and the Short-Term Period, (c) the twenty-fifth day of May and November,
five days prior to a Conversion Date or any Period Adjustment Date, on any Optional Tender
Date and Stated Maturity of the Series A-5-A Bonds if the Series A-5-A Bonds are in the
Medium-Term Period; (d) the twenty-fifth day of May and November, and on the Stated
Maturity of the Series A-5-A Bonds, if the Series A-5-A Bonds are in the Fixed Period, (e) and if
any Series A-5-A Bond shall be a Bank Bond, the day such Bond is purchased by the Bank, the
twenty-fifth day of each month commencing on the first such date to occur after such Bond is



purchased by the Bank, the day such Bank Bond is remarketed by the Remarketing Agent and
the date of Maturity of such Bond (or on such other dates set forth in the Standby Bond Purchase
Agreement); with respect to that portion of Loan Repayments attributable to principal on the

" Series A-5-A Bonds, on the 25th day of May of 2029 and 2030, inclusive, or if such Bonds are
Bank Bonds subject to term repayment under the Standby Bond Purchase Agreement, on the
dates set forth in Section 3.04(e) hereof; and, with respect to that portion of Loan Repayments .
consisting of Additional Payments, the twenty-fifth day of February, May, August and
November of each year during the term hereof (except as provided in Section 3.02(1))
commencing on the twenty-fifth day of August, 2002; provided, however, any amount
determined to be an increased cost or a Final Excess Interest Amount under the Standby Bond
Purchase Agreement and any other amounts due under the Standby Bond Purchase Agreement
shall be payable on demand as provided therein.

"Maturity" means the earliest of (i) the Stated Maturity of the Series A-5-A Bonds, (ii)
the date of mandatory redemption of such Series A-5-A Bonds pursuant to the terms of the
Indenture, the Supplemental Indenture or Standby Bond Purchase Agreement (if any) relating to
the Series A-5-A Bonds, and (iii) the date on which the principal of such Series A-5-A Bonds
otherwise becomes due and payable.

"Maximum Rate" means (unless otherwise approved by the Bond Insurer) with respect to
the Series A-5-A Bonds, the lesser of (i) eighteen percent (18%) per’ annum (or such lesser rate
as may be stipulated in the Supplemental Indenture for the Series A-5-A Bonds for the period
" from and including the dated date of the Series A-5-A Bonds, to the day next preceding the first
Interest Payment Date for the Series A-5-A Bonds) and (ii) the Maximum Lawful Rate.

"Maximum Lawful Rate" means the highest interest rate that may be borne by the Series
A-5-A Bonds in effect and applicable from time to time under applicable law. Bank Bonds shall
not bear interest in excess of the Maximum Lawful Rate.

"Medium-Term Period" means any period of time that ends on a specified date that is the
last day of any calendar month that is an integral multiple of twelve (12) months from the
beginning of the Medium-Term Period, or ends on the Optional Tender Date (if applicable) or
upon the Maturity as directed by the Borrower with respect to the Series A-5-A Bonds pursuant
to Section 2.06 or 2.07 of the Indenture, commencing on the Conversion Date or the Period
Adjustment Date during which period a Medium-Term Rate shall apply to the Series A-5-A
Bonds. ‘ :

"Medium-Term Rate" means the interest rate or rates from time to time in effect for the’
Series A-5-A Bonds during any Medium-Term Period, as such rate or rates is determined in
accordance with Section 2.05(c) of the Indenture.

"Optional Prepayment Price” means the amount determined pursuant to the provisions of

‘Section 6.02 hereof payable by the Borrower in order to prepay in whole or in part its Loan
Repayments.
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"Optional Tender Date" means (i) during any Short-Term Period, any Interest Payment
Date, (i) during any Daily Period, any Business Day on which the Remarketing Agent and the
Trustee receive an Optional Tender Notice, provided that if the Optional Tender Notice is
received after 11:00 a.m. Eastern Time, the immediately following Business Day, and (iii) during
any Weekly Period or, if so elected by the related Borrower pursuant to Section 2.06(f) hereof,
any Medium-Term Period, the seventh day (unless such day is not a Business Day, in which case
the next succeeding Business Day) following receipt by the Remarketing Agent and the Trustee
of notice from the Holder that such Holder has elected to tender bonds.

"QOutstanding", when used with respect to the Series A-5-A Bonds, means as of the date
of determination, all Series A-3-A Bonds theretofore authenticated and delivered under the
Indenture, except: ' ~ ' :

(a) Series A-5-A Bohds theretofore canceled by the Trustee or delivered fo the
Trustee for cancellation; '

(b) Series A-5-A Bonds for whose payment or redemption money in the necessary
amount has been theretofore deposited with the Trustee in trust for the registered
owners of the Series A-5-A Bonds, provided that, if such Series A-5-A Bonds are
to be redeemed, notice of such redemption has been duly given pursuant to the
Indenture or provision therefor satisfactory to the Trustee has been made; and

(c) Series A-5-A Bonds in exchange for or in lieu of which other Series A-5-A Bonds
have been authenticated and delivered pursuant to the Indenture.

"Qutstanding Loan Amount" means the original principal amount of the Loan authorized
under this Agreement, less repayments of such principal amount.

"Period Adjustment Date" means the first day of each Short-Terin Period or Medium-
Term Period for such Series that has a duration different from the preceding Short-Term Period
or Medium-Term Period, respectively. -

"Prepayment Date" means the date on which the Borrower is required to deposit the
Optional Prepayment Price with the Trustee pursuant to Section 6.05 hereof, which day may be
any Business Day. '

"Program Administration Agreement" means the Program Administration Agreement
dated as of May 1, 2001, between the Administrator and the Authority. ’ ' '

"Project” means the (i) acquisition, construction, improvement, renovation, repair and
equipping of schools; (ii) payment of funds to the Cities of Alcoa and Maryville to be used for
capital improvements to the educational facilities of their respective school systems; . (iil) .
~ acquisition, construction, improvement, renovation, repair and equipping of the courthouse, the
~ juvenile center and other public buildings; (iv) construction, improvement, paving, equipping
~and repair of streets, bridges and roads; (v) acquisition of equipment and vehicles for the public

- safety and public works departments; (vi) acquisition of all property, real and personal,
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appurtenant thereto; (vii) payment of legal, fiscal, administrative, architectural and engineering
costs incident thereto; and (viii) payment of capitalized 1nterest durlng construction and for up to

i six months thereafter.

"Proportionate Share" means, for purposes of common fees and expenses described in
Section 3.02 hereof relating to all Series of Bonds Outstanding under the Indenture, a fraction,
the numerator of which shall be the Outstanding principal amount of the Series A-5-A Bonds and
the denominator of which shall be the Outstanding principal amount of all Series of Bonds
Outstanding under the Indenture; for purposes of common fees and expenses described in
Section 3.02 hereof, which are determined by the Administrator to be common to particular
Series of Bonds under the Indenture, including the Series A-5-A Bonds, but not to all Series of
Bonds under the Indenture, means a fraction, the numerator of which shall be the Outstanding
principal amount of the Series A-5-A Bonds to which the common fees and expenses apply and
the denominator of which shall be the principal amount of all Series of Bonds Outstandmg under
the Indenture to Wthh the common fees and expenses apply

"Purchase Termination Date" means, wrth respect to any Standby Bond Purchase
Agreement and all Series of Bonds covered thereby, the date on which the Bank’s obligation to
purchase Series A-5-A Bonds tendered for purchase is terminated as set forth in such Standby
- Bond Purchase Agreement. : '

"Rate Period" or "Rate Period.sb" means any of the Daily Period, the Commercial Paper
Period, the Weekly Perlod the Short-Term Period, the Medium-Term Period, and the Fixed
Period.

; "Rebate Amount" means 100% of the amount' owed to the United States under Section
148(f)(2) of the Code and Section 1.148-3 of the Treasury Regulations issued thereunder.

"Rebate Analyst“ means an 1ndependent certified public accountant, accountant,
financial analyst, Bond Counsel, or any firm of the foregoing, or any financial institution which
is experienced in making the rebate calculations required to be made for the purposes of Section
3.08, and which in each case is retained by the Administrator to make such calculations.

"Remarketing Agent" means, initially, Morgan Keegan & Company, Irrc or any
successor Remarketlng Agent appomted and serving in such capacity pursuant to the Indenture.

"Remarketing Agreement" means the Remarketing Agreement dated as of May 1, 2001,
between the Authority and the Remarketing Agent, providing for the remarketing of Series A-5-
A Bonds tendered pursuant to Article IV of the Indenture, and all modifications, alterations,
amendments and supplements thereto and any agreement between the Authority and any
successor Remarketing Agent appointed pursuant to the Indenture.

"Series" means all Bonds designated as being of the same series initially delivered as part

 of a simultaneous transaction evidencing a borrowing authorized by the Indenture to fund a Loan

made under a Loan Agreement under the Indenture, and any Bonds thereafter authenticated and
delivered in lieu thereof or in exchange therefor.
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_ "Series A-5-A Bonds" means the Local Government Public Improvement Bonds, Series
A-5-A, of the Authority from time to time Outstanding under the Indenture.

"Series Purchase Termination Date" means with respect to any Standby Bond Purchase
Agreement, any event specified therein which permits the Bank to terminate its obligation to
purchase Series A-5-A Bonds tendered for purchase as set forth in such Standby Bond Purchase
Agreement. : ' :

"Short-Term Period" means (a) any period of time of one calendar month’s duration,
provided that the period commences on the first day of each calendar month and terminates on
the last day of such calendar month, (b) any period of time of three calendar months’ duration,
provided that the period commences on the first day of a calendar month and terminates on the
last day of the immediately succeeding third calendar month, and (c) any period of time of six
calendar months® duration, provided that the period commences on the first day of a calendar
month and terminates on the last day of the immediately succeeding sixth calendar month during
which period a Short-Term Rate shall apply to the Series A-5-A Bonds; provided, however, the
initial Short-Term Period for the Series A-5-A Bonds initially issued bearing interest at the
Short-Term Rate shall commence on the Closing Date for such Series of Bonds.

"Short-Term Rate" means the interest rate from time to time in effect for the Bonds
during any Short-Term Period as such rate is determined in accordance with Section 2.05(b) of
the Indenture. : :

"Standby Bond Purchase Agreement" means the TD Standby Bond Purchase Agreement,
including any renewals or extensions thereof and any amendments, modifications and
supplements thereto, or any other agreement in replacement thereof or in addition thereto from
time to time entered into by the Authority with a Bank (including any successor issuer or
additional issuer of a Standby Bond Purchase Agreement) in which such Bank agrees, subject to
certain terms and conditions, to purchase Serics A-5-A Bonds which the Remarketing Agent is
unable to remarket and shall be in an amount equal to the outstanding principal amount of the
Series A-5-A Bonds covered thereby, plus interest on such Series A-5-A Bonds in an amount
equal to the Maximum Rate for a period of time required by any Rating Agency providing a
rating on such Series of Bonds as such amount may be amended from time to time.

~ "Stated Expiration Date" means, with respect to the Standby Bond Purchase Agreement,
the date upon which the Bank's obligation to purchase Series A-5-A Bonds thereunder is
scheduled to expire, as such date may be extended from time to time. : ' ‘

"Surety Bond" means any financial guaranty insurance policy, surety bond or other
similar instrument issued to the Trustee by the Bond Insurer guaranteeing the Borrower's
obligation to pay certain Additional Payments.

"Swap Agreement" means a written agreement between the Authority and a Swap

Counterparty with respect to all or a portion of the Series A-5-A Bonds approved as to form and
substance by the Bond Insurer whereby the Authority is entitled to receive Swap Receipts and
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Termination Payments from the Swap Counterparty‘and is obligated to pay Swap Payments and
Termination Payments to the Swap Counterparty with respect to all or a portion of the Series A-
5-A Bonds. ' '

"Swap Counterparty" means one or more financial institutions (including an entity related
to the Bond Insurer or a Bank) approved in writing by the Bond Insurer whose debt or claims-
paying ability is rated or is guaranteed by, or insured or collateralized by an entity whose debt or
claims-paying ability is rated "A" or better by S&P, Moody’s, or Fitch on the date a Swap
Agreement is executed by the Authority and a Swap Counterparty.

"Swap Payments" means amounts payable to the Swap Counterparty under the Swap
Agreement computed in accordance therewith as the amount of interest accruing at the Swap
Rate on a notional principal amount, net of amounts payable by the Swap Counterparty under the
Swap Agreement and excluding any Termination Payments. ' .

"Swap Rate" means the interest rate set forth in or determined pursuant to the Swap
- Agreement (which rate shall not exceed the Maximum Lawful Rate) applied to a notional
principal amount to compute Swap Payments under the Swap Agreement. :

"Swap Receipts" means the amounts payable by the Swap Coun_terparty in respect of the
notional principal amount pursuant to the terms of the Swap Agreement, net of amounts payable
by the Authority thereunder and including any Termination Payments.

"TD Standby Bond Purchase Agreement" means the Standby Bond Purchase Agreement
by and among the Authority, the Trustee and The Toronto-Dominion Bank, acting through its
Houston Agency, dated as of May 1, 2002, and all amendments and supplements thereto and
extensions thereof. :

"Termination Payment" means an amount payable by the Authority to a Swap
Counterparty from Additional Payments made by a Borrower under a Loan Agreement or by the
Swap Counterparty to the Authority upon termination of a Swap Agreement, as the case may be.

‘ "Trustee" means Regions Bank, an Alabama banking corporation, Nashville, Tennessee,
and any successor trustee under the Indenture, acting as paying agent, bond registrar, tender -
agent, and trustee. :

"Weekly Period" means any period from and commencing on any Thursday (or in certain
circumstances on a Conversion Date from a Daily Rate, Commercial Paper Rate, Short-Term
Rate or Medium-Term Rate to a Weekly Rate) and including and ending on the earliest of (a) the
next succeeding Wednesday, (b) a Conversion Date, or (c) the Maturity of the Series A-5-A
‘Bonds during which period a Weekly Rate shall apply to the Series A-5-A Bonds.

"Weekly Rate" means the interest rate from time to time in effect for the Series A-5-A

Bonds during any Weekly Period, as such rate is determined in accordance with Section 2.05(b)
of the Indenture.
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- Section 1.02. Interpretation. Words of the masculine gender shall be deemed and
construed to include correlative words of the feminine and neuter genders. The words "Bond",
"holder", and "person" shall include the plural as well as the singular number unless the context
shall otherwise indicate. The word "person" shall include corporations, associations, natural
persons and public bodies unless the context shall otherwise indicate

Any certificate or opinion made or given by an Authorized Authority Representative or
an Authorized Borrower Representative may be based, insofar as it relates to legal matters, upon
a certificate or opinion of or representations by counsel, unless such officer knows that the
certificate or opinion or representations with respect to the matters upon which his certificate or
opinion may be based as aforesaid are erroneous, or in the exercise of reasonable care should
have known that the same were erroneous. Any certificate or opinion made or given by counsel
may be based (insofar as it relates to factual matters, information with respect to which is in the
possession of the Authority or a Borrower), upon the certificate or opinion of or representations
by an officer or officers or officials of the Authority or the Borrower, unless such counsel knows
that the certificate or opinion or representations with respect to the matters upon which his
certificate or opinion may be based as aforesaid are erroneous, or in the exercise of reasonable
care should have known that the same were erroneous.

ARTICLE II
The Series A-5-A Bonds

Section 2.01. Issuance of the Series A-5-A Bonds.

(a) In order to obtain funds to lend to the Borrower to assist in financing the Project
and pay costs of issuance in connection with the Series A-5-A Bond: and the Agreement as
provided in Section 2.02 hereof, the Authority agrees to issue and deliver its Series A-5-A
Bonds. The Series A-5-A Bonds shall be initially issued as bonds bearing interest at the Daily
Rate determined as provided in Section 2.05 of the Indenture. The Authority will cause the
proceeds received from the sale of the Series A-5-A Bonds to be deposited with the Trustee in
the Borrower Account of the Loan Fund pursuant to Section 6.05 of the Indenture, and to the
Series A-5-A Bond Account of the Cost of Issuance Fund pursuant to Section 6.10 of the
Indenture. Disbursement of funds from the Series A-5-A Bond Account of the Cost of Issuance
Fund for the payment of costs of issuance of the Series A-5-A Bonds and costs related to this
Agreement are hereby approved. The Authority agrees that the Series A-5-A Bonds may be
converted from one Rate Period to any other Rate Period as directed by an Authorized Borrower
Representative pursuant to Article II of the Indenture. :

(b) The liability of the Authority under the Series A-5-A Bonds shall be enforceable
only to the extent of its rights under this Agreement or any amendment or supplement hereto.
The Series A-5-A Bonds shall be payable solely from payments made by or on behalf of the
Borrower to the Trustee pursuant to the terms of this Agreement.

Section 2.02. Loan. Upon the sale and delivery of the Series A-5-A Bonds, deposit of
the proceeds thereof to the Borrower Account of the Loan Fund and the Series A-5-A Bond
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Account of the Cost of Issuance Fund as above provided, and receipt by the Trustee, the Bond
Insurer, if applicable, the Bank, if applicable, and the Administrator of the submissions required '
upon the issuance of a Series of Bonds under Section 2.02(c) of the Indenture and Section 6.01
of the Standby Bond Purchase Agreement, if applicable, and receipt by the Trustee, with respect .
to each disbursement of Loan Funds, of a requisition for funds conforming to the requirements of
Section 2.04 hereof, the proceeds of the Series A-5-A Bonds will be loaned to the Borrower in
the amount of $10,000,000 in the manner hereinafter set forth. Proceeds of the Series A-5-A
Bonds deposited to the Borrower Account of the Loan Fund and any other funds so deposited
shall be and remain funds of the Authority for so long as they are in the Loan Fund and shall
become funds of the Borrower only upon disbursement to the Borrower in accordance with the
terms hereof. Initially, the Loan shall bear interest at the Daily Rate as set forth in Sections 3.01
and 3.04 hereof. ' ‘ '

Section 2.03. Use of Proceeds by the Borrower. The Borrower will use the funds loaned
to it by the Authority pursuant to Section 2.02 hereof solely to pay the Cost of the Project.

Section 2.04. Disbursements of Loan Proceeds. Pursuant to Section 6.06 of the
" Indenture, the Authority has authorized and directed the Trustee to use the moneys in the
- Borrower Account of the Loan Fund solely to pay the Cost of the Project, including the
‘reimbursement of the Borrower for advances and payments made or costs incurred by the
Borrower for or in connection with the Project. The Authority shall cause funds to be disbursed
by the Trustee from the Borrower Account of the Loan Fund only upon receipt by the Trustee of
a requisition, appropriately completed and signed by an Authorized Borrower Representative in
the form attached hereto as Exhibit A. The initial requisition on the Closing Date shall be made
by the Chairman of the Authority and shall be in an amount sufficient to pay costs of issuance of
the Series A-5-A Bonds and of the execution and delivery of this Agreement. All disbursements
shall be made only on the Closing Date and on the second Tuesday of the month or the first
Business Day thereafter in accordance with Sections 6.06, 6.07 and 6.08 of the Indenture, or on
such other date as approved by the Administrator. In making any such payment from the
Borrower Account of the Loan Fund, the Trustee may rely on a requisition delivered to it
pursuant to this Section, and the Trustee shall be relieved of all liability with respect to making
such payments in accordance with any such requisitions without inspection of the Project or any
other investigation. :

Section 2.05. Completion of the Project. Unless the request for final payment fully
depletes the Borrower Account of the Loan Fund, when requesting final payment, the Borrower
shall cause to be submitted to the Trustee, in addition to the requisition required by Section 2.04
hereof, a certificate signed by an Authorized Borrower Representative in-the form attached
hereto as Exhibit B. Said certificate shall state that no further funds will be withdrawn from the
Borrower Account of the Loan Fund to pay the Cost of the Project. Notwithstanding the
foregoing, such certificate shall state that it is given without prejudice to any rights against third
parties which exist at the date of such certificate or which may subsequently come into being.
All moneys remaining in the Borrower Account of the Loan Fund upon the filing of the
certificate described in this Section, including investment earnings thereon, shall be deposited in

the Principal Account of the Series A-5-A Bond Account of the Bond Fund and applied by the
Trustee to the redemption of Series A-5-A Bonds on the first redemption date occurring after
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such completion, at the applicable optional or mandatory redemption price, and/or shall be

deposited in the Interest Account of the Series A-5-A Bond Account and applied by the Trustee

to the payment of interest on the Series A-5-A Bonds on the next Interest Payment Date, as shall

be directed by the Administrator.- The Authority does not make any warranty, either express or

~ implied, that the moneys which will be paid into the Borrower Account of the Loan Fund and
which, under the provisions of this Agreement, will be available for payment of the Cost of the

" Project, will be sufficient to pay all of the Cost of the Project. :

Section 2.06. Investment of Funds. Application of Investment Earnings. Any moneys
held by the Trustee in the Borrower Account of the Loan Fund shall be invested or reinvested by

the Trustee in Authorized Investments at the direction of the Administrator. Except as otherwise
set forth below, all earnings accruing on funds in the Borrower Account of the Loan Fund shall
be credited by the Trustee on the 25th day of February, May, August and November, first to the
Interest Account in the Series A-5-A Bond Account of the Bond Fund in an amount, which when
combined with all other amounts then held therein, does not exceed interest accruing on the
Series A-5-A Bonds on the next succeeding Interest Payment Date computed in accordance with
Section 3.04 hereof and then to the Additional Payments Account of the Series A-5-A Bond
Account of the Bond Fund, provided the amount to be credited to said Accounts on the 25th day
of May of each year shall not exceed the amount which when combined with all other amounts
then held in said Accounts does not exceed the amount needed to pay principal of and interest on
the Series A-5-A Bonds on the next Interest Payment Date, and excess earnings not so credited
shall be retained in the Borrower Account of the Loan Fund and credited to the Interest Account
* on the last day of the followmg August.

At the written direction of an Authorized Borrower Representative to both the Trustee
and the Administrator, all or a portion of the earnings accruing on funds in the Borrower
Account within the Loan Fund shall be retained in the Loan Fund or transferred to the Cost of
Issuance Fund to be used to pay Costs of the Project and costs of issuance of the Series A-5-A
Bonds to the extent not paid on the Closing Date, and to the extent so retained shall not be
transferred to the Interest Account of the Series Bond Account in the Bond Fund.

, Any such excess earnings in the Series A-5-A Bond Account in the Rebate Fund shall be
transferred either to the Interest Account of the Series A-5-A Bond Account of the Bond Fund or
retained in the Borrower Account of the Loan Fund if so directed by an Authorized Borrower

Representative. All income derived from the investment of moneys on deposit in the Principal
Account, Interest Account and Additional Payments Account of the Series A-5-A Bond Account
of the Bond Fund shall be credited to the Additional Payments Account of the Series A-5-A
Bond Account of the Bond Fund and applied to the payment of Additional Payments next due.
To the extent amounts on deposit in the Additional Payments Account exceeds the Additional
Payments next coming due, such excess amounts may be transferred to the Interest and/or
Principal Account.

‘Section 2.07. Interest Rate Conversions. Effective on any Adjustment Date for a Daily
Period, Weekly Period, Short-Term Period and a Medium-Term Period, the Borrower shall have
the right and option, with the written approval of the Administrator on behalf of the Authority
and the Remarketing Agent, to convert the Series A-5-A Bonds to a different Rate Period as
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provided in Section 2.06 of the Indenture or, with the written approval of the Administrator on
behalf of the Authority and the Remarketing Agent, and on any Adjustment Date to change the '
duration of the Short-Term Rate Period or Medium-Term Rate Period for the Series A-5-A
Bonds, as provided in Section 2.07 of the Indenture. The exercise of the option to convert to a
different Rate Period or change the duration of a Short-Term Period or Medium-Term Period
shall be by delivery of a Borrower Request to the Administrator on behalf of the Authority and
the Trustee at the times and in the manner set forth in the Indenture. In the event of a Failed
Conversion or optional tender for purchase by a Holder of a Series A-5-A Bond in the Medium-
Term Period, the Rate Period shall be the Daily Period or the Weekly Period as determined in the
sole judgment of the Remarketing Agent to result in the lowest interest cost to the Borrower.

Section 2.08. Tax Status of the Series A-5-A Bonds. It is the intention of the parties
hereto that the interest on the Series A-5-A Bonds be and remain excluded from gross income for
federal income tax purposes, and to that end the Borrower hereby represents, warrants and agrees
as follows: ' ' '

(a) The Borrower shall not take or omit to take any action the taking or omission of
which will cause the Series A-5-A Bonds to be "arbitrage bonds" within the
meaning of Section 148 of the Code or otherwise cause interest on the Series A-5- -
A Bonds to be includable in the gross income of the registered owners thereof for
federal income tax purposes under existing statutes. ~Without limiting the
generality of the foregoing, the Borrower, on behalf of the Authority, shall
comply with any provision of the law which may require the Authority at any
time to make rebate payments to the United States of any part of the earnings
derived from the investment of the gross proceeds of the Series A-5-A Bonds.

(b) The Borrower shall not permit the proceeds of the Series A-5-A Bonds to be used
in any manner that would result in (a) 5% or more of such proceeds being used in
a trade or business carried on by any person other than a governmental unit as
provided in Section 141(b) of the Code, (b) 5% or more of such proceeds being
used with respect to any output facility (other than an output facility for the
furnishing of water) within the meaning of Section 141(b)(4) of the Code, or (c)
5% or more of such proceeds being used directly or indirectly to make or finance
loans to any persons other than a governmental unit as provided in Section 141(c)
of the Code; or (d) the payment of principal of, or interest on more than 10% of -
the proceeds of the Series A-5-A Bonds (under the terms of the Series A-5-A
Bonds or any underlying arrangement) directly or indirectly (A) secured by any
interest in (1) property used or to be used for private business use or (2) payments’
in receipt of such property or (B) derived from payments (whether or not to the

" Borrower) in respect of property, or borrowed money, used or to be used for a
private business use, provided, however, that if the Borrower receives a Favorable
Opinion that any such covenant need not be complied with to prevent the interest
on the Series A-5-A Bonds from being includable in the gross income of the
registered owners thereof for federal income tax purposes under existing statutes,
the Borrower need not comply with such covenants. :

\
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(c) Neither the obligations of the Borrower under this Agreement nor the Series A-5-
A Bonds are or will be "federally guaranteed"”, as defined in Section 149(b) of the
Code.

Section 2.09. Rights of the Bond Insurer.

(a) While the Bond Insurance is in effect, the Borrower or the Trustee, as appropriate,
shall furnish to the Bond Insurer; ,

(i) - acopy of the annual audited financial statements and annual budget of the
Borrower, to be furnished within thirty (30) days of their release by the
Borrower; ‘

(i1) a copy of any notice to be given to the registered owners of the Series A-
5-A Bonds, or any of them, including, without limitation, notice of any
redemption of or defeasance of all or any portion of the Series A-5-A
Bonds, and any certificate rendered pursuant to the Indenture relating to
the security for the Series A-5-A Bonds; and

(iii)  such additional information as the Bond Insurer shall reascnably request.

(b) The Trustee or the Borrower, as appropriate, shall notify the Bond Insurer of any
failure of the Borrower to provide relevant notices, certificates, or other infcrmation required to
be provided under the Indenture or this Agreement provided that the Trustee shall be required to
give notice of any such failure only if it has actual knowledge of such failure.

(c) The Borrower will permit the Bond Insurer to discuss the affairs, finances and
accounts of the Borrower or any information Bond Insurer may reasonably request regarding the
security for the Bonds with appropriate officers of the Borrower The Trustee or the Borrower,
~ as appropriate, will permit the Bond Insurer to have access to the Project and have access to and
to make copies of all books and records relating to the Series A-5-A Bonds at any reasonable
time. '

(d)  Notwithstanding any other provision of this Agreement or the Indenture to the
contrary, the Trustee shall immediately notify the Bond Insurer on any Loan Repayment Date if
there are insufficient moneys to make any payment of principal of or interest on the Series A-3-A
Bonds or any Additional Payments when and as required by this Agreement or the Indenture or
upon the occurrence of any Event of Default under the Indenture or this Agreement provided that
the Trustee shall be required to give such notice only if it has actual knowledge of such Event of
Default. ‘

ARTICLE III ;
Payment Obligations of Borrower

Section 3.01. Principal and Interest Payments. Notwithstanding any other provision of
this Loan Agreement, the Borrower agrees to pay to the Trustee, for the account of the Authority,
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(i) an amount equal to the aggregate principal amount of the Series A-5-A Bonds, (ii) as interest
on its obligation to pay such amount, amounts equal to the interest on the Series A-5-A Bonds
(including interest at the Bank Rate and Excess Interest, if applicable, for any period during
which such Series A-5-A Bonds are Bank Bonds), and (iii) amounts equal to the Swap Payments
due from time to time under the Swap Agreement, if any; such amounts to be paid in installments
on each Loan Repayment Date, without notice or demand, to be deposited by the Trustee to the
Bond Fund to be applied to the payment of principal of and interest on the Series A-5-A Bonds,
whether at maturity or upon redemption, and to the payment of Swap Payments.

Section 3.02. Additional Payments. The Borrower agrees to pay to the Trustee on the
dates, in the manner and in the amounts set forth in Sections 3.03 and 3.04 hereof the following
Additional Payments (except that the payee of any such payment related to the making of the
Loan may require payment on the Closing Date of the Loan and provided that each reference to
expenses set forth below shall include reasonable attorney fees and expenses):

(@ The fees and expenses of and other amounts payable to the Bank, if applicable,
under the Standby Bond Purchase Agreement relating to the Series A-5-A Bonds,
including, but not limited to, the Final Excess Interest Amount, if any, and the
Borrower's Proportionate Share of the fees and expenses of and other amounts
payable to the Bank under the Standby Bond Purchase Agreement which are
determined by the Administrator to be fees and expenses common to other Series
of Bonds covered by the Standby Bond Purchase Agreement.

(b The fees and expenses of the Remarketing Agent under the Remarketing
Agreement relating to the Series A-5-A Bonds, and the Borrower's Proportionate
Share of the reasonable fees and expenses of the Remarketing Agent which are -
determined by the Administrator to be fees and expenses common to all Series of -
Bonds in the Daily Rate Period, the Weekly Rate Period, the Commercial Paper
Period, the Short-Term Rate Period or the Medium-Term Rate Period

(©) The fees and expenses of the Trustee under the Indenture relating to the Series A-
5-A Bonds, including all expenses necessary to prepare notices of redemption or
purchase of Series A-5-A Bonds or to cancel and discharge the Indenture with
respect to the Series A-5-A Bonds and the Borrower's Proportionate Share of the
reasonable fees and expenses of the Trustee which are determined by the
Administrator to be fees and expenses which should be shared by all Borrowers
under the Indenture or particular groups of Borrowers under the Indenture.

(d The fees and expenses of the Bond Insurer under the Bond Insurance, the Surety
Bond, and the Guaranty Agreement relating to the Series A-5-A Bonds, together
with all amounts payable by the Authority under the Guaranty Agreement and the
Borrower's Proportionate Share of any of the foregoing which are determined by
the Administrator to be fees, expenses and payments which should be shared by
all Borrowers under the Indenture or particular groups of Borrowers under the
Indenture.
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(e) The annual fee of the Authority in the amount of .005% of the Outstanding
principal amount of the Series A-5-A Bonds plus any expenses of the Authority
hereunder or under the Indenture relating to the Series A-5-A Bonds and the
Borrower's Proportionate Share of the expenses of the Authority” hereunder or
under the Indenture which are determined by the Administrator to be expenses
which should be shared by all Borrowers under the Indenture or particular groups
of Borrowers under the Indenture. ' '

® The reasonable fees and expenses of the Administrator relating to the Series A-5-
A Bonds and the Borrower's Proportionate Share of the reasonable fees and
expenses of the Administrator which are determined by the Administrator to be
fees and expenses which should be shared by all Borrowers under the Indenture or
particular groups of Borrowers under the Indenture.

(2) The fees and expenses of the Bond Counsel, the Underwriter and other costs of
issuance relating to the Series A-5-A Bonds. ~ '

(h)  Rating agency fees relating to the Series A-5-A Bonds and the Borrower's
Proportionate Share of the rating agency fees which are determined by the
Administrator to be fees which should be shared by all Borrowers under the
Indenture or particular groups of Borrowers under the Indenture.

6)) Any amounts required to be paid to the U.S. Government as arbitrage rebate as
determined pursuant to Section 148(f) of the Code with respect to the Series A-5-
A Bonds, payable on demand.

) Any Termination Payments required to be paid by the Authority under the Swap
Agreement.

(k) Such other reasonable fees and expenses relating to the Series A-5-A Bonds,
including, but not limited to, the Borrower's Proportionate Share of any such fees
and expenses, including costs associated with any conversion, substitute Bond
Insurance or substitute Standby Bond Purchase Agreement.

The Additional Payments payable hereunder will be computed and apportioned among the
various Series of Bonds by the Administrator and submitted to the Trustee on each Closing Date,
as applicable, and each Loan Repayment Date, or otherwise when due, subject to periodic
adjustment as needed. The Trustee shall not be responsible for the computation and allocation of
any Additional Payments and shall be entitled to rely on the Administrator's computation and
allocation unless contested in writing by the payee, the Bond Insurer or Borrower prior to the
applicable Loan Repayment Date. Additional Payments due hereunder, to the extent paid by the -
Bond Insurer pursuant to the Surety Bond, remain due and payable under the Surety Bond at a
rate equal to the lesser of the Maximum Lawful Rate or the rate of interest publicly announced
from time to time by a bank named by the Bond Insurer as its Prime Rate, plus two percent (2%).
Upon payment by the Bond Insurer of Additional Payments, the Bond Insurer shall be fully
subrogated to the Authority’s rights with respect thereto under this Agreement.

21



Section 3.03. Time and Manner of Payment. Borrower agrees to make each of the Loan
Repayments directly to the Trustee for the account of the Authority on or before each Loan
Repayment Date in lawful money of the United States of America by wire transfer of
immediately available funds. :

Section 3.04. Amount of Payment. The amount of each of the Loan Repayments shall be

computed as follows:

(a)

(b)

(1) With respect to the interest portion of each Loan Repayment while the
Series A-5-A Bonds are in the Daily Rate Period and the Weekly Rate Period, the
amount thereof shall be equal to the interest on the Series A-5-A Bonds, as
computed by the Trustee, at the Daily Rates or Weekly Rates in effect for the
applicable Loan Repayment computation period, which period shall commence on
the later of the Closing Date, the Conversion Date to the Daily Rate or the Weekly
Rate, or the first day of the quarter in which such Loan Repayment is due to and
ending on the last day of the quarter in which such Loan Repayment is due;
provided the amount of interest which will accrue on the Series A-5-A Bonds (the
"Estimated Amount") for the period from and after the date the Trustee computes
the Loan Repayment to the end of the computation period (the "Estimated
Period") will be computed using an assumed interest rate equal to the rate in
effect on the Adjustment Date next preceding the Loan Repayment Date plus 200
basis points for the Estimated Period, and will be reduced by the amount by which
the Estimated Amount for the Estimated Period in the preceding quarter exceeded
the actual interest accrual durmg such period.

(i) ~ With respect to the interest portion of each Loan Repayment while
the Series A-5-A Bonds are in the Short-Term Rate Period, the Medium-Term
Rate Period and the Fixed Rate Period, the amount thereof shall be equal to the
interest on the Series A-5-A Bonds, as computed by the Trustee, at the Short-
Term Rate, Medium-Term Rate or Fixed Rate in effect for the applicable Loan
Repayment computation period, which period shall commence on the Closing
Date, Conversion Date to the Medium-Term Rate Period or Period Adjustment
Date to another Medium-Term Rate Period or the Conversion Date to the Fixed
Rate, as applicabie, and end on the last day of such Rate Period.

(i)  With respect to the interest portion of each Loan Repayment while
the Series A-5-A Bonds are in the Commercial Paper Period, the amount shall be
equal to the interest on the Series A-5-A Bonds as computed by the Trustee at the -
Commercial Paper Rate in effect for the Calculation Period.

With respect to the principal portion of each of the Loan Repayments, the amount
thereof shall be equal to next ensuing principal reduction requirement on the Loan
set forth on Exhibit C attached hereto, payable on the 25th day of May in the year
of each principal reduction date shown on Exhibit C, unless the Series A-5-A
Bonds are Bank Bonds and the Bank Bond Term Date has occurred.
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(e)

With respect to the Additional Payments portion of each of the Loan Repayments,
the amount thereof shall be computed, as provided in Section 3.02 hereof, for any

~ period commencing on the Closing Date, applicable Conversion Date, or the

Business Day on which an Additional Payment was last paid to and ending on the
day next preceding the Business Day on which the Additional Payment is due.

If the Borrower has approved and the Authority has executed and delivered a
Swap Agreement with respect to the Series A-5-A Bonds in accordance with
Section 2.02(h) of the Indenture, the Loan Repayments shall include any Swap
Payments to be made to the Swap Counterparty under the Swap Agreement. Any
Swap Receipts received from the Swap Counterparty under the Swap Agreement
shall be deposited as provided in Section 6.02 of the Indenture and applied to pay
interest on the Series A-5-A Bonds and otherwise as provided in the Indenture.

Under certain circumstances, including the failure of the Remarketing Agent to
remarket tendered bonds in accordance with Section 4.03 of the Indenture and
upon satisfaction of the conditions in the Standby Bond Purchase Agreement, the
Series A-5-A Bonds will be purchased by the Bank pursuant to the terms of the
Standby Bond Purchase Agreement. If the Series A-5-A Bonds are purchased by
the Bank under the Standby Bond Purchase Agreement, during the period they are
held by the Bank as Bank Bonds they will bear interest calculated and payable as
set forth in the Standby Bond Purchase Agreement (including interest at the Bank
Rate and Excess Interest, if applicable) which will result in an increase in the
amount of the Loan Repayments. Upon the purchase of Series A-5-A Bonds by
the Bank, the interest will continue to be payable on the Series A-5-A Bonds as
set forth in the Standby Bond Purchase Agreement on each Interest Payment Date
for Bank Bonds using the Bank Rate, and the principal will be payable as
provided in Section 3.04(b) above until the Bank Bond Term Date (which is a
date on which the Standby Bond Purchase Agreement expires or terminates by its
terms or as the result of certain events of termination defined in the Standby Bond
Purchase Agreement), as such term is more specifically defined in the Indenture.
With respect to the Series A-5-A Bonds purchased by the Bank under the TD
Standby Bond Purchase Agreement (or any other Standby Bond Purchase
Agreement which provides for term repayment through mandatory sinking fund
redemption of Bank Bonds in accordance with Section 3.03(b) of the Indenture, as
supplemented by the Series A-5-A Supplemental Indenture of Trust, from and
after the Bank Bond Term Date; the Outstanding principal amount of Bank Bonds
shall be payable over a term of seven (7) years (or the remaining term of the

Series A-5-A Bonds, whichever is less) in approximately equal semi-annual

installments, commencing on the first Business Day in March or September
occurring after the Bank Bond Term Date, and on the first Business Day of each
March and September thereafter until the principal of and interest on all Bank
Bonds have been paid in full, and on the final semi-annual principal installment
payment date the entire outstanding principal balance of and all accrued interest
on all Bank Bonds shall be due and payable in full; provided that (1) each
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installment of principal of the Bank Bonds shall be adjusted to an integral

multiple of $5,000 and scheduled in the Bank's discretion to provide
approximately level aggregate annual principal payments during the course of
such seven-year term and (2) in the Bank's discretion, if requested by the
Administrator on behalf of the Authority, one or more of the first two installments
with respect to the Bank Bonds may be postponed and paid on a date determined
by the Bank not later than the date the third such installment is due. Any amount
received by the Bank pursuant to this section may, at the Bank's option, be
applied to pay any interest on such Bank Bonds which is overdue as of the date of

‘such recelpt The Borrower agrees to make payments of principal with respect to

the Loan in equal semi-annual installments in such amounts as will enable the
Trustee to pay principal on the Bank Bonds in full as set forth above and as set
forth in the Standby Bond Purchase Agreement. Notwithstanding the above, the
time and amount of these payments may be revised by the Authority with the
consent of the Bond Insurer, the Bank and the Borrower upon receipt of an
Opinion of Bond Counsel that such revised schedule of payments will not
adversely affect the exclusion from gross income of interest on the Series A-5-A
Bonds for federal income tax purposes. Prior to the Bank Bond Term Date, the
Administrator shall provide to the Borrower, the Trustee, the Bond Insurer and the
Bank an amortization schedule approved by the Bank implementing the
provisions of this Subparagraph (e) relating to Loan Repayments of the Bank
Bonds and the Borrower will make all payments under this Subparagraph (e) in
accordance with said schedule.

All payments of interest shall be reduced to the extent investment earnings on the
Borrower Account of the Loan Fund have been credited to the Interest Account
on the 25th day of each February, May, August and November as provided in and

~ subject to the limitations of Section 2.06 hereof, and the Additional Payments

shall be reduced to the extent of excess investment earnings on the Borrower
Account of the Loan Fund not credited to the Interest Account and investment
earnings on the Interest Account, the Principal Account and the Additional
Payments Account of the Series A-5-A Bond Account of the Bond Fund which
have been credited to the Additional Payments Account on the 25th day of each
February, May, August and November as provided in and subject to the
limitations of Section 2.06 hereof; provided the amount of earnings accruing for
credit to either of said accounts (the "Estimated Amount") for the period from and
after the date the Trustee computes a Loan Repayment to the end of the quarter
for which the computation is made (the "Estimated Period") will be computed
using the interest rate on the investments as of the Adjustment Date immediately
preceding the computation date as the interest rate for estimating the Estimated
Amount of earnings, and will be increased by the amount by which the actual
earmnings during the Estimated Period for the previous quarter exceeded the
Estimated Amount for said Period. If funds in the Borrower Account of the Loan
Fund are invested in investments bearing interest at a variable rate, then the
interest rate used by the Trustee for estimating the Estimated Amount of earnings
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shall be a zero rate of interest from the date earnings on such investments were
last credited to the Borrower Account of the Loan Fund.

(g) It is the intention of the Authority and the Borrower that, notwithstanding any
other provision of this Agreement, the Trustee, as assignee of the Authority, shall
receive funds from or on behalf of the Borrower in such amounts and at such
times as, together with any Swap Receipts actually received by the Trustee under
the Swap Agreement, will enable the Authority to pay when due all obligations
for the payment of principal of and premium, if any, and interest on the Series A-
5-A Bonds (including during any period that any Series A-5-A Bonds are Bank
Bonds), for the payment of all Swap Payments payable by the Authority under the
Swap Agreement and for payment of all Additional Payments payable by the
Borrower. The Borrower shall have the right, on behalf of the Authority, to
enforce the payment and collection of Swap Receipts under a Swap Agreement
for deposit with the Trustee. It is further intended that the earnings on the
Borrower Account of the Loan Fund and the Interest Account and the Additional
Payments Account of the Series A-5-A Bond Account of the Bond Fund will be
sufficient to pay the interest and Additional Payment components of the Loan
Repayments relating to the portion of the Loan not disbursed from the Loan Fund,
subject to the limitations of Section 2.06 hereof. In the event said earnings are not
sufficient to make such payments, the Borrower shall pay the deficiency in the
manner and at the times required herein for Loan Repayments in consideration for
the agreement by the Authority to continue to make the amounts therein available
to be disbursed by the Authority. ‘

Section 3.05. Payments Assigned. It is understood and agreed that the rights of the
Authority under this Agreement (except its rights to indemnification, payment of expenses and -
receive notices), are assigned to the Trustee pursuant to the Indenture. The Borrower consents to
such assignment, and agrees to pay to the Trustee all amounts payable by the Borrower that are
so assigned. All such assigned payments shall be made directly to the Trustee and shall be
deposited as provided in the Indenture.

Section 3.06. Obligation of Borrower Unconditional. The obligation of the Borrower to
make payments hereunder (including Additional Payments) and to perform and observe all other
covenants, conditions and agreements hereunder shall be absolute and unconditional until
payment of all Borrower obligations hereunder, irrespective of any defense or any rights of
setoff, recoupment or counterclaim which the Borrower might otherwise have against the
Authority, the Bond Insurer, the Bank or the Trustee. Until payment of all Borrower obligations
hereunder, the Borrower shall not suspend or discontinue any such payment hereunder or fail to
observe and perform any of their other covenants, conditions and agreements hereunder for any
cause, including without limitation failure of consideration, failure of title to any part or all of the
Project, or commercial frustration of purpose, or any damage to or destruction or condemnation
of all or any part of the Project, or any change in the tax or other laws of the United States of
America, the State of Tennessee or any political subdivision of either, or any failure of the
Authority, the Bond Insurer, the Bank, the Trustee or the Remarketing Agent to observe and
perform any covenant, condition or agreement, whether express or implied, or any duty, liability
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or obligation arising out of or in connection with any document in connection with the financing
of the Project. Nothing contained in this Section shall be construed to release the Authority, the
Trustee or the Remarketing Agent from the performance of any of their respective obligations
hereunder or under any documents related hereto, and in the event the Authority, the Trustee, or
the Remarketing Agent should fail to perform any such obligation the Borrower may institute
such action as the Borrower may deem advisable to compel performance or recover damages for
non-performance so long as such action is consistent with the preceding sentence.

Section 3.07. Pledge of Taxing Power. The Borrower covenants that it shall provide for
the annual levy and collection of a tax on all taxable property within the Borrower sufficient to
pay when due the annual amounts payable under this Agreement (including Additional
Payments) as and when they become due and payable and to pay all other expenses of
maintaining and operating the Project required to be paid by the Borrower under the terms of this
Agreement. The Borrower hereby pledges its full faith and credit to such payments. The tax to
be levied pursuant to this Section shall be assessed, levied, collected and paid in like manner as
other taxes of the Borrower. Such tax shall not be included within any statutory or other
limitation of rate or amount for the Borrower but shall be excluded therefrom and be in addition
thereto and in excess thereof, notwithstanding and without regard to the prohibitions, restrictions
or requirements of any other law. To the extent other moneys are not available therefor, there
shall be set aside by the Borrower from such tax levy in a special fund an amount sufficient for
the payment of the amounts under this Agreement, and such fund shall be used exclusively for
such purpose and shall not be used for any other purpose until the amounts payable hereunder
have been paid in full. Notwithstanding the foregoing, the tax hereinabove described will not be
required to be levied by the Borrower or, if levied, may be proportionately reduced to the extent
of payments derived by the Borrower to the extent of funds of the Borrower appropriated by the
governing body of the Borrower to the payment of the amounts described above from other
revenues of the Borrower. Notwithstanding the foregoing, the Borrower shall be unconditionally
obligated to levy such tax and to pay, whether from the proceeds of such tax or from other funds,
~ the amounts due hereunder.

Section 3.08. Rebate Covenants of Borrower.

(a) The Administrator, on behalf of the Authority, shall retain a Rebate Analyst to
determine on behalf of the Borrower the Rebate Amount as of each of the dates set forth in (b)
and(c) below.

(b)  The Borrower shall deliver to the Trustee the determination of the Rebate Amount
in writing signed by an authorized official of the Borrower not later than fifty-eight (58) days
after each Computation Date, provided, that if such fifty-eighty day after any Computation Date
is not a Business Day, then not later than three (3) Business Days prior to such fifty-eighth day.

(©) Not later than fifty-eight (58) days following each Installment Computation Date,
the Borrower shall deposit with the Trustee for deposit into the Series A-5-A Bond Account of
the Rebate Fund an amount equal to the portion of the Rebate Amount that is required to be paid
to the United States with respect to such Installment Computation Date.

26



(d)  Not later than fifty-eight (58) days following the Final Computation Date, the
Borrower shall deposit with the Trustee for deposit into the Series A-5-A Bond Account of the
Rebate Fund an amount equal to the portion of the Rebate Amount that is required to be paid to
- the United States as of the Final Computation Date.

(e) The Borrower shall not make, or permit to be made, any payment, or agreement to
pay, to a party other than the United States, any amount that is required to be paid to the United
States by entering into a transaction that reduces the amount required to be paid pursuant to
Section 148(f) of the Code because such transaction results in a smaller profit or a larger loss
than would have resulted if the transaction had been at arm’s length and had the yield on the
Series A-5-A Bonds not been relevant to either party (the failure to invest, or direct investment
cf, moneys that could be invested shall constitute an agreement to pay that results in such a
smaller profit for the purposes of this subsection).

® The restrictions contained in the foregoing subsection (b) through (e) shall not
apply to obligations the interest on which is exempt from gross income pursuant to Section
103(a) of the Code (other than obligations that constitute “specified private activity bonds”
within the meaning of Section 57(a)(5)(C) of the Code), and any interest or other income from
such obligations, or the sale thereof, shall not be included in any of the calculations or rebates
required pursuant to such subsections.

_ (g) None of the foregoing provisions of this Section 3.08 need be observed, and,
anything herein or in the Indenture to the contrary notwithstanding, this Section 3.08 may be
amended, supplemented or terminated by the Authority, the Trustee and the Borrower, (i) if the
Administrator files a certificate with the Trustee stating that the rebate exceptions set forth in the
Arbitrage Certificate of the Borrower have been fulfilled, (ii) if the Authority receives an opinion
of Bond Counsel, in form and substance satisfactory to the Trustee, that (I) the failure to observe
- such covenants or entering into such amendments or supplements, will not cause the Series A-5-
A Bonds to become arbitrage bonds under Section 148 of the Code or otherwise adversely affect
the exclusion of interest on the Bonds from the gross income of the owners thereof for purposes
of federal income taxation or (II) additional or different regulatory or statutory provisions must
be complied with for the interest on the Series A-5-A Bonds to remain excludable from gross
income for federal income tax purposes.

ARTICLE IV ,
~ Representations and Covenants

Section 4.01. Representations and Covenants of the Authority. The Authority makes the
following representations and covenants as the basis for the undertakings on the part of the
Borrower contained herein:

(a) The Authority is a public nonprofit corporation and a public instrumentality of
Blount County, Tennessee, organized and existing pursuant to the Act. The
Authority is authorized to issue the Series A-5-A Bonds in accordance with the
Act and to use the proceeds thereof to provide funds for makmg the Loan.

27



®)

(©

(d)

(&)

o

(®

The Authority has complied with the provisions of the Act and has full power and
authority to execute and deliver this Agreement and to consummate the
transactions contemplated hereby and to perform its obligations hereunder.

The Authority is not in violation of any of the laws of the State of Tennessee
which would affect its existence or its powers referred to in the preceding -
subsection (b). :

By resolution duly adopted by the Board of Directors of the Authority and in full
force and effect on the date hereof, the Authority has authorized the execution and
delivery of the Indenture, this Agreement and the Series A-5-A Bonds, the due
performance of all obligations of the Authority hereunder, under the Indenture

- and under the Series A-5-A Bonds, and the taking of any and all actions as may

be required on the part of the Authority to carry out, give effect to and
consummate the transactions contemplated by each of the foregoing, and the

~ Authority will take all actions within its reasonable control to obtain all approvals

necessary in connection with the foregoing that have not been obtained as of the

~date hereof.

- This Agreement has been duly authorized, executed and delivered by the

Authority, and upon due authorization, execution and delivery by the Borrower,
will constitute a legal, valid and binding obligation of the Authority. The Series
A-5-A Bonds will constitute legal, valid and binding limited special obligations of
the Authority and will be payable solely from the Trust Estate and any amounts
otherwise available under the Indenture, and will be entitled to the benefit of the
Indenture. None of the Authority (except to the foregoing extent), Blount County,
the State of Tennessee, or any political subdivision thereof shall be obligated,
directly or (except as a Borrower from the Authority) indirectly, to pay the
principal of or premium, if any, or interest on the Series A-5 A Bonds. The
Authority has no taxing power.

The execution and delivery by the Authority of this Agreement, the Series A-5-A
Bonds, and the Indenture and the consummation of the transactions contemplated
in each of the foregoing will not violate any indenture, mortgage, deed of trust,
note, loan agreement or other contract or instrument to which the Authority is a
party or by which it is bound or, to the best of the Authority's knowledge, any
judgment, decree, order, statute, rule or regulation applicable to the Authority, and
the Authority will take all actions within its reasonable control to obtain all
consents, approvals, authorizations and orders of governmental or regulatory
authorities which are required for the consummation of the transactions
contemplated thereby that have not been obtained as of the date hereof.

The Authority will apply or cause to be applied the proceeds of the SCI‘ICS A-5-A
Bonds in accordance with the Indenture and this Agreement. ‘
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(h)

M

There is no action, suit, proceeding or investigation at law or in equity before or
by any court, public board or body pending or threatened against or affecting the -
Authority or, to the best knowledge of the Authority, any basis therefor, wherein
an unfavorable decision, ruling, or finding would adversely affect the transactions -
contemplated hereby or by the Indenture or the Series A-5-A Bonds or which, in
any way, would adversely affect the validity of this Agreement, the Series A-5-A
Bonds, the Indenture or any agreement or instrument to which the Authority is a
party and which is used or contemplated for use in consummation of the
transactions contemplated by each of the foregoing.

The Authority covenants that it will not pledge the amounts derived from this
Agreement other than to secure the Series A-5-A Bonds.

Section 4.02. Representations and Covenants of the Borrower. The Borrower makes the

following representations and covenants, in addition to those elsewhere set forth herein, as the
basis for the undertakings on the part of the Authority contained herein: '

(@

(®

©

(d)

The Borrower is a municipal corporation or political subdivision, as appropriate,
within the meaning of the Act, duly created and existing under the laws of the
State of Tennessee and possessing general powers of taxation, including the
power to levy ad valorem taxes, and has full legal right, power and authority (i) to
conduct its business and own its properties, (ii) to enter into this Agreement, and
(iii) to carry out and consummate all other transactions contemplated by this
Agreement.

With respect to the authorization, execution and delivery of this Agreement, the
Borrower has complied and will comply with all applicable laws of the State of
Tennessee.

The Borrower has duly approved the execution and delivery of this Agreement
and has authorized the taking of any and all action as may be required on the part
of the Borrower to carry out, give effect to and consummate the transactions
contemplated by this Agreement and the Indenture.

This Agreement has been duly authorized executed and delivered by the Borrower
and, assuming due authorization, execution and delivery by the Authority, will
constitute a legal, valid and binding obligation of the Borrower enforceable in
accordance with its terms. To the extent permitted by applicable law, the defense’
of sovereign immunity is not available to the Borrower in any proceedings by the
Authority or the Trustee to enforce any of the obligations of the Borrower under
this Agreement and, to the fullest extent permitted by law, the Borrower consents
to the initiation of any such proceedings in any court of competent jurisdiction
and agrees not to assert the defense of sovereign immunity in any such
proceedings.
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(e)

®

(2)

(h)

®

)

There is no action, suit, proceedmgs inquiry on investigation, at law or in equity,

before or by any court, public board or body, pendlng or, to the knowledge of the
Borrower, threatened against the Borrower, nor is there any basis therefor, (i)
affecting the creation, organization or existence of the Borrower or the title of its
officers to their respective offices, (ii) seeking to prohibit, restrain or enjoin the -
execution or delivery of this Agreement, (iii) in any way contesting or affecting
the validity or enforceability of this Agreement or any agreement or instrument
relating to any of the foregoing or used or contemplated for use in the
consummation of the transactions contemplated by any of the foregoing, or (iv)

~ materially adversely affecting the Borrower’s financial condition or its obligations

to make Loan Repayments under this Agreement.

The Borrower is not in any material respect in breach of or in default under any
applicable law or administrative regulation of the State or the United States of
America or any applicable judgement or decree or any agreement or other
instrument to which the Borrower is a party or by which it or any of its properties
is bound, and no event has occurred which with the passage of time, the giving of
notice or both would constitute such a breach or default; and the execution and
delivery of this Agreement and compliance with the respective provisions thereof
will not conflict with or constitute a breach of or default under any applicable law
or administrative regulation of the State or of the United States of America or any
applicable judgment or decree or any agreement or other instrument to which the
Borrower is a party or by which it or any of its property is bound. :

So long as any Series A-5-A Bonds are Outstanding, the Borrower shall promptly
cure any violations under all laws, ordinances, orders, rules, regulations and
requirements of duly constitated public authorities, which are or shall become
applicable to the Project, the repair and alteration thereof, and the use or manner
of use of the Project, whether or not such laws, ordinances, orders, rules,
regulations and requirements are foreseen or unforeseen, ordinary or
extraordinary, and whether or not they shall involve any change or governmental

- policy or shall require structural or extraordinary repairs, alteratlons or additions,

irrespective of the cost thereof.

The Borrower will not take or omit to take any action which action or omission
will in any way cause the proceeds of the Series A-5-A Bonds advanced to it to be
applied in a manner contrary to-that provided in the Indenture and this Agreement.

The Borrower has not taken or omitted to take, and will not take -or omit to take,
any action, and knows of no action that any other person, firm or corporation has
taken or intends to take, which would cause interest on the Series A-5-A Bonds to
be includable in the gross income of owners thereof for federal income tax

purpcses.

The Borrower is not in default under any loan agreement, note, bond, mortgage or
other instrument evidencing or securing indebtedness. »
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(k)

Wy

(m)

()

()

®

The Borrower approves the issuance of the Series A-5-A Bonds and, as of the -
date hereof, is not in default in the performance or observance of any of the
covenants, conditions, agreements or provisions of this Loan Agreement and all
warranties and representations of Borrower herein are true and correct on the date
hereof. :

The Borrower covenants and agrees to provide annual audited financial
statements to the Administrator as soon as reasonably practical upon their
becoming available and, upon request, such other financial information as shall be
reasonably requested to the Administrator, the Bank, the Bond Insurer and the
Authority. :

The Borrower covenants and agrees to comply with the terms and requirements
applicable to Borrower in the Indenture, the Purchase Agreement, the
Remarketing Agreement, the Standby Bond Purchase Agreement and the Program
Administration Agreement.

The interest on the Agreement is intended to be excludable from gross income for
purposes of Federal income taxation.

The Borrower covenants and agrees to take all necessary action to enforce the
payment and collection of Swap Receipts under a Swap Agreement, on behalf of
the Authority, and to deposit, or cause to be deposited, all Swap Receipts with the
Trustee. : , ‘

All information provided to the Authority in this Agreement or in any other
document or instrument with respect to the Loan, this Agreement or the Project,
was at the time provided, and is now, true, cormrect and complete, and such
information does not omit to state any material fact necessary to make the
statements therein, in light of the circumstances under which they were made, not
misleading. ‘

ARTICLEV
Events of Default

Section 5.01. Events of Default. An Event of Default shall occur hereunder if any one or’
more of the following events shall happen: :

(2)

®

the payments required by Sections 3.01 through 3.02 are not paid punctually when
due;
default shall be made by the Borrower in the due performance of or compliance

with any of the terms hereof, other than those referred to in the foregoing
subdivision (a), and such default shall continue for thirty (30) days after the
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Authority or the Trustee shall have given the Borrower written notice of such
default (or in the case of any such default which cannot with due diligence be
cured within such 30-day period, if the Bortower shall fail to proceed promptly to
commence curing the same and thereafter prosecute the curing of such default
with due diligence, it being intended in connection with any such default not
susceptible of being cured with due diligence within the 30 days that the time to
cure the same shall be extended for such period as may be reasonably necessary to
complete the curing of the same with all due diligence);

(c) = the Borrower shall file a voluntary petition in bankruptcy, or shall be adjudicated
a bankrupt or insolvent, or shall file any petition or answer seeking any
reorganization, composition, readjustment, liquidation or similar relief for itself
under any present or future statute, law or regulation, or shall seek or consent to
or acquiesce in the appointment of any trustee, receiver or liquidator of the
Borrower or of all or any substantial part of its properties or of the Project or shall
make any general assignment for the benefit of creditors, or shall admit in writing
its inability to pay its debts generally as they become due;

(d a petition shall be filed against the Borrower seeking any reorganization,
composition, readjustment, liquidation or similar relief under any present or future
statute, law or regulation and shall remain undismissed or unstayed for an
aggregate of 90 days (whether or not consecutive), or if any trustee, receiver or
liquidator of the Borrower or of all or any substantial part of its properties or of
the Project shall be appointed without the consént or acquiescence of the
Borrower and such appointment shall remain unvacated or unstayed for an
aggregate of 90 days (whether or not consecutive); or

(e) the Borrower shall contest the validity of enforceability of any provision of this
Agreement.

Section 5.02. Remedies. Upon the occurrence of an Event of Default (regardless of the
‘pendency of any proceeding which has or might have the effect of preventing the Borrower from
complying with the terms of this Agreement), the Trustee, as assignee of the Authority, or any
other Person who has succeeded to the rights of the Authority hereunder, including the registered
owners of the Series A-5-A Bonds and the Bond Insurer, at any time thereafter and while such
Event of Default shall continue, shall notify the Bond Insurer within five Business Days, and
may, at its option, with the consent of the Bond Insurer and subject to the provisions of the
Indenture, take any action at law, including mandamus, or in equity to collect amounts then due’
and thereafter to become due hereunder as such amounts become due, or to enforce performance
and observance of any obligation, agreement or covenant of the Borrower under this Agreement.
Any amounts collected pursuant to action taken under this Article shall be applied in accordance

~ with the Indenture. :
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ARTICLE VI
. Prepayment

~ Section 6.01. Option to Prepay. The Borrower shall have the right and option throughout
-~ the term hereof to prepay in whole or in part the Loan advanced hereunder at the prices and upon
the terms hereinafter set forth. :

Section 6.02. Optional Prepayment Price.

(a) If the Series A-5-A Bonds are bearing interest at the Daily Rate, Weekly Rate, the
Commercial Paper Rate and the Short-Term Rate at the time of prepayment, the prepayment
amount shall be the Outstanding principal amount of the Series A-5-A Bonds as of the
designated Redemption Date, plus interest and Additional Payments accrued thereon to the
Redemption Date of the Series A-5-A Bonds. ' '

(b) If the Series A-5-A Bonds are bearing interest at the Medium-Term Rate or the
- Fixed Rate at the time of prepayment, the prepayment amount shall be the applicable
Redemption Price as set forth in Section 3.02(b) of the Indenture, plus interest accruing between
the Prepayment Date and the Redemption Date (or, if said investment earnings exceed interest
accrued during said period, less said excess), plus Additional Payments accrued to the
Redemption Date. o :

(©) If any of the Series A-5-A Bonds are Bank Bonds at the time of prepayment, the
prepayment amount with respect to the Bank Bonds shall be the Outstanding principal amount of
the Bank Bonds, plus Additional Payments and interest (including interest at the Bank Rate and
Excess Interest, if applicable) accrued to the Redemption Date. :

Section 6.03. Notice of Prepayment. The Borrower shall give notice of its intent to
prepay its Loan to the Trustee, the Administrator, the Bank (if applicable) or to the Agent on
behalf of the Bank and the Bond Insurer (if applicable) in the manner for giving notices
hereunder pursuant to Section 7.07 hereof at least forty-five (45) days prior to the Prepaymient
Date. The notice shall state the intent of the Borrower to prepay its Loan or a portion thereof, the
proposed Prepayment Date, the proposed Redemption Date for the Series A-5-A Bonds and, in
the case of a partial prepayment, the principal amount of the Series A-5-A Bonds to be
redeemed. The Borrower shall cause the Administrator to instruct the Trustee as to the
‘investment of the funds so deposited and the amount of the Optional Prepayment Price required
‘to be paid by the Borrower, and the Authority and Trustee are entitled to rely on said
instructions. After the notice of prepayment has been given as above provided, the Series A-5-A
Bonds shall not be converted from one Interest Rate Mode to another Interest Rate Mode and
Series A-5-A Bonds bearing interest at the Medium-Term Rate shall not be changed to a
different Medium-Term Rate Period after the notice of prepayment has been given as above
provided. ‘

Section 6.04. Partial Prepayment. If the Borrower exercises its right and option to
prepay the Loan in part, the prepayment shall be in an amount such that the Series A-5-A Bonds
remaining Outstanding after the Redemption Date will be in an Authorized Denomination and no
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portion of a Series A-5-A Bond shall be redeemed that would result in a Series A-5-A Bond
remaining Outstanding that is smaller than the minimum Authorized Denomination for the Series
A-5-A Bonds. The principal prepayment amount shall be applied in reduction of payment
obligations set forth on Exhibit A as Borrower shall elect by written notice to the Trustee.

Section 6.05. Deposit of Prepayment Amount. If the Series A-5-A Bonds are bearing
interest at the Daily Rate, the Commercial Rate, the Weekly Rate, or the Short-Term Rate, the
prepayment amount shall be deposited with the Trustee in immediately available funds not later
than 10:00 a.m., Nashville time, on the Redemption Date. If the Series A-5-A Bonds are bearing
interest at the Medium-Term Rate or the Fixed Rate, the prepayment amount shall be deposited
on any date prior to the Redemption Date.

Section 6.06. Discharge of Other Obligations. Notwithstanding any other provisions.
hereof, this Agreement shall not terminate on the date on which the Borrower shall be obligated
to prepay (whether or not any delay in the completion of such prepayment shall be the fault of
Authority), nor shall the Borrower obligations hereunder cease until the Borrower shall have paid
all amounts payable hereunder without set-off, counterclaim, abatement, suspension, deduction,
diminution, or defense for any reason whatsoever, so long as the Series A-5-A Bonds are
Outstanding and unpaid, and until the Borrower shall have discharged or made .provision
satisfactory to Authority for the discharge of, all of its obligations under this Agreement, which
obligations have arisen on or before the date for prepayment, including the obligation to pay
amounts due and payable on the date of the prepayment.

ARTICLE VII
Indemnification

Section 7.01. Indemnification of Trustee, Administrator and Authority. The Borrower
covenants and agrees, to the extent it is authorized by applicable law, to indemnify the Trustee,
the Administrator and the Authority and each successor trustee and the officers, directors,
employees and agents of the Trustee or any such successor trustee, the Administrator and the
Authority (the Trustee, each successor trustee, the Authority, the Administrator and such
officers, directors, employees and agents being hereinafter referred to in this Section collectively
as the "Indemnified Parties" and individually as an "Indemnified Party") for, and to hold each
Indemnified Party harmless against, any loss, liability, tax, assessment or other governmental
charge (other than taxes applicable to their compensation hereunder) or expenses incurred
without negligence, wilful misconduct or bad faith on the part of such Indemnified Party, arising
out of or in connection with the acceptance or administration of the Indenture or the trusts
thereunder and the duties of the Trustee, the Administrator and the Authority thereunder (but
only to the extent the Indenture, its administration, required duties and trusts thereunder are
applicable to Borrower, this Agreement or the Series A-5-A Bonds), including enforcement of
this Agreement and this Section thereof and ‘also including any liability which may be incurred
as a result of failure to withhold, pay or report any tax, assessment or other governmental charge,
and the costs and expenses incurred by such Indemnified Party in the course of defending itself
against or investigating any claim of liability in the premises. The obligations of the Borrower
under this Section to compensate and indemnify the Indemnified Parties and to pay or reimburse
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~ each Indemnified Party for expenses, disbursements and advances shall constitute an additional
‘obligation hereunder and shall survive the satisfaction and discharge of this Agreement.

 ARTICLE VII
Miscellaneous

Section 8.01. Waiver of Statutory Rights. The rights and remedies of the Authority and
the Borrower under this Agreement shall not be adversely affected by any laws, ordinances, or
regulations, whether federal, state, county, city, municipal or otherwise, which may be enacted or
become effective from and after the date of this Agreement affecting or regulating or attempting
to affect or regulate any amounts payable hereunder.

- Section 8.02. Non-Waiver by Authority. No failure by Authority or by any assignee to
insist upon the strict performance of any term hereof or to exercise any right, power or remedy
consequent upon a breach thereof, and no acceptance of any payment hereunder, in full or in
part, during the continuance of such breach, shall constitute waiver of such breach or of such
term. No waiver of any breach shall affect or alter this Agreement or constitute a waiver of a
then existing or subsequent breach.

Section 8.03. Remedies Cumulative. Each right, power and remedy of Authority
provided for in this Agreement shall be cumulative and concurrent and shall be in addition to
every other right, power or remedy provided for in this Agreement, or now or hereafter existing
at law or in equity or by statute or otherwise, in any jurisdiction where such rights, powers or
remedies are sought to be enforced, and the exercise or beginning of the exercise by the
Authority or the Trustee of any one or more of the rights, powers or remedies provided for in this
Agreement or now or hereafter existing at law or in equity or by statute, or otherwise shall not
preclude the simultaneous or later exercise by the Authority or Trustee of any or all such other
rights, powers or remedies.

Section 8.04. Amendments, Changes and Modification. Except as otherwise provided in
this Agreement or in the Indenture, subsequent to the issuance of the Series A-5-A Bonds and .
prior to the payment in full of the Series A-5-A Bonds (or provision for the payment thereof
having been made in accordance with the provisions of the Indenture), this Agreement may not
be effectively amended, changed, modified, altered or terminated without the concurring written
consent of the Trustee, the Bank (if applicable) and to the extent such amendment would affect
the rights or obligations of a Swap Counterparty, the Swap Counterparty under a Swap
Agreement, and the Bond Insurer (if applicable) given in accordance with the provisions of the
Indenture. :

; Section 8.05. Applicable Law - Entire Understanding.- This Agreement shall be
governed exclusively by the applicable laws of the State of Tennessee. This Agreement
expresses the entire understanding and all agreements of the parties hereto with each other and
neither party hereto has made or shall be bound by any agreement or any representation to the
other party which is not expressly set forth in this Agreement.
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Section 8.06. Severability. .In the event that any clause or provision of this Agreement
shall be held to be invalid by any court of competent jurisdiction, the invalidity of such clause or
provisions shall not affect any of the remaining provisions of such instrument.

Section 8.07. Notices and Demands.  All notices, certificates, demands, requests,
consents, approvals and other similar instruments under this Agreement shall be in writing, and
shall be deemed to have been properly given and received if sent by United States certified or
registered mail, postage prepaid, (a) if to the Borrower, addressed to the Borrower, at
Courthouse, 341 Court Street, Maryville, Tennessee 37804, Attention: County Executive; (b) if
to the Authority, addressed to the Authority, Attention: Executive Director, 381 Court Street,
Maryville, Tennessee 37804, with a copy to the Authority's counsel, Crawford, Crawford &
Newton, First American Bank Building, P.O. Box 4338, Maryville, Tennessee 37802, Attention:
Norman Newton, Esq.; (c) if the Administrator, at The Farragut Building, 530 South Gay Street,
Suite 800, Knoxville, Tennessee 37902, Attention: Joseph K. Ayres; (d) if to the Trustee,
addressed to the Trustee at 315 Union Street, Nashville, Tennessee 37201, Attention: Corporate
Trust Administration; (e) if to the Bond Insurer, Ambac Assurance Corporation, One State Street
Plaza, New York, New York 10004; (f) if to the Bank, The Toronto-Dominion Bank, acting
through its Houston Agency, 909 Fannin Street, Suite 1700, Houston, Texas 77010-1007, with a
copy to The Toronto-Dominion Bank, 31 West 52" Street, New York, New York 10019,
Attention: Public Finance Department, or at such other addresses as any addressee from time to
time may have designated by written notice to the other addressees named above. The Authority
~ shall promptly forward to the Borrower coples of any notice received by it from the Trustee
under the Indenture.

Section 8.08. Headings and References. The headings in this Agreement are for the

. conventence of reference only-and shall not define or limit the provisions thereof. All references
in this Agreement to particular Articles or Sections are references to Articles or Sections of this -
Agreement, unless otherwise indicated.

Section 8.09. Successors and A'ssign The terms and provisions of this Agreemen{ shall
be binding upon and inure to the benefit of the parties hereto and thelr respective successors and
permitted assigns and to the Bond Insurer.

Section 8.10. Multiple Counterparts. This Agreement may be executed in multiple
counterparts, each of which shall be an original but all of which together shall constitute but one
and the same instrument.

Section 8.11. Amendments, Changes and Modifications of Indenture. The Authority
covenants and agrees that it will not, without the prior written consent of the Borrower and the
Bond Insurer, enter into or consent to any amendment, change or modification of the Indenture
which would adversely affect the Borrower rights under this Agreement.

Section 8.12. No Liability of Authority's and Borrower's Officers. No recourse under or
upon any obligation, covenant or agreement contained in this Agreement shall be had against any
incorporator, member, director or officer, as such, past, present or future, of the Authority or the
Borrower, either directly or through the Authority or the Borrower. Any and all personal liability
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of every nature, whether at common law or in equity, or by statute or by constitution or

_otherwise, of any such incorporator, member, director or officer is hereby expressly waived and
released by the Borrower and the Authority against the other's incorporators, members, directors
or officers as a condition of and consideration for the execution of this Agreement.

Section 8.13. Refunding of the Series A-5-A Bonds. The Series A-5-A Bonds may be
refunded at any time and from time to time as permitted by applicable law, upon the direction of
the Borrower. In the event the Series A-5-A Bonds are refunded by Bonds issued by the
~ Authority, all references in this Agreement to (i) the Series A-5-A Bonds shall be deemed to
refer also to the refunding bonds, (ii) the Indenture shall be deemed to refer also to the indenture
or other instrument pursuant to which the refunding bonds are issued, and (iii) any funds or
accounts referred to herein shall be deemed to refer also to the corresponding funds or accounts
~ established under the indenture or other instrument pursuant to which the refunding bonds are
issued. ' '

Section 8.14. Continuing Disclosure. In the event the Series A-5-A Bonds are not
exempt under Section 15¢2-12, the Borrower hereby covenants and agrees that it will provide-
such annual financial information and material event notices, if any, as required by Rule 15¢2-12
of the Securities Exchange Commission for the Series A-5-A Bonds. The Authorized Borrower
Representative is authorized to execute an agreement for the benefit of and enforceable by the
owners of the Series A-5-A Bonds specifying the details of the financial information and
material event notices to be provided and its obligations relating thereto. Failure of the Borrower
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 Series A-5-A Bonds to take such actions and to initiate such proceedings as shall be
necessary and appropriate to cause the Borrower to comply with its undertaking as set forth
herein and in said agreement, including the remedies of mandamus and specific performance.

; Section 8.15. Allocation for Purposes of Section 265. The Borrower hereby agrees that
the proceeds of the Series A-5-A Bonds and of the Loan shall be allocated to it for purposes of
Section 265 of the Code. '

[Signature Page Follows]
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IN WITNESS WHEREOF, THE PUBLIC BUILDING AUTHORITY OF BLOUNT
COUNTY, TENNESSEE, has executed this Loan Agreement by causing its name to be hereunto
subscribed by its Vice-Chairman and- attested by its Secretary; and BLOUNT COUNTY,
TENNESSEE has executed this Loan Agreement by causing its name to be hereunto subscribed
by its County Executive and County Clerk, all being done as of the day and year first above
written, but with an effective date of June 27, 2002.

(SEAL)

ATTEST:

Secretary \ ~
(SEAL)

CountybCIerk,

THE PUBLIC BUILDING AUTHORITY
OF BLOUNT COUNTY, TENNESSEE

o AR A

V}'ee{Chairman

BLOUNT COUNTY, TENNESSEE

By: %////A/\W

County Executive
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EXHIBIT A
REQUISITION
Series A-5-A Bonds
REQUISITIONNO. .
The undersigned, being an Authorized Borrower Representative within the meaning of that term as set forth
in a Loan Agreement (the "Loan Agreement”), dated as of June 1, 2002, by and between The Public Building
Authority of Blount County, Tennessee and Blount County, Tennessee (the "Borrower"), submits this Requlsmon on

behalf of the Borrower pursuant to Section 2.04 of the Loan Agreement, as follows

1. Borrower through its Authorized Borrower Representative, hereby requests disbursement to the
Borrower pursuant to the Loan Agreement of §

2. _All amounts advanced hereunder will be used to pay Cost of the Project, as defined in the Loan -
Agreement. . ‘
3. The amounts requested hereunder have not been the subject of a previous request for disbursement.
of funds. ‘
4, The subject of this request is a proper Cost of the Project, as described in the Loan Agreement.
5. The amount requested should be wired to:
Bank.
ABA Number: e
Account Name:

Account Number:

It is understood that your duties will be discharged with respect to the disbursement requested hereunder if
payment is made as prov1ded herein. : »

IN WITNESS WHEREOF, the undersigned has hereunto set his (her) hand, this ~_ day of

>

BLOUNT COUNTY, TENNESSEE

Name:
Title:

Funding Date: Thursday, ,

Note: Reqursxtlons will be funded on the 2nd Tuesday of each month Requisitions should be received by
the Trustee no later than 12:00 noon eastern time on the preceding Friday in order to paid on the -
following Tuesday.

After execution, fax the Requisition as follows.

To the Trustee: : To the Administrator:
Regions Bank . ; :
Corporate Trust Department TN-Loans Program Administrators, Inc.
Attn: Brenda Landers : (865) 637-1131 (Office-Confirm)
(615) 687-4534 (Office-Confirm) (865) 637-0169 (FAX)

(615) 687-4503 FAX)
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EXHIBIT B
v COMPLETION CERTIF ICATE
Series A-5-A Bonds |

The undersigned, being an Authorized Borrower Representative within the meaning of
that term as set forth in a Loan Agreement ("Loan Agreement"), dated as of June 1, 2002, by and
between The Public Building Authority of Blount County, Tennessee and Blount County,
Tennessee (the "Borrower"), submits this Completion Certificate on behalf of the Borrower
pursuant to Section 2.05 of the Loan Agreement, as follows: ‘

, 1. No additional advances of funds under the Loan Agreement will be requesied
from the Trustee, and no addmonal Requisitions for disbursement of funds will be presented to

~ the Trustee;
2. The Pro;eét or Projects to be financed with the proceeds of the Loan under the

Loan Agreement have been completed or sufficient funds are available to complete the PI‘O_] ect or
Projects to the satisfaction of the Borrower; and

3. The Authority and the Trustee are directed to apply any excess funds remaining in
 the Borrower Account of the Loan Fund under the Loan Agreement in accordance with the
~ provisions of Section 2.05 of the Loan Agreement.

Notwithstanding the foregoing, this Certificate is given without préjudice to any rights
against third parties whlch exist as of the date hereof or which may subsequently come into
being.

IN WITNESS WHEREOF, the undersigned has hereunto set his (her) hand this
day of > -

“BLOUNT COUNTY, TENNESSEE

Name:
Title:
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EXHIBIT C

'PRINCIPAL REDUCTION SCHEDULE

Date , :
(May 25) . Principal
2029 ' ' : $6,430,000

2030 3,570,000

‘ 41
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REPORT ON DEBT OBLIGATION

- STATEFORMNO. CT-0253

Issuer’s No.

(To be filled out by State)

(Pursuant to Chapter 402, Public Acts of 1989)' R o

1. Issuer:

Name - Blount County, Tennessee

Address 341 Court Street

Maryville, Tennessee 37804'

Series A-5-A Loan Agreement

5. Face Amount of Debt Obligation  $10,000,000

2. Debt obligation:tl a. Bond
O b. CON -
g Z 2‘21:1 6. Type of sale: [ a. Competmve Pubhc Sale
'O e. Lease/Lease Purchase T L1 b. Negotiated o
|ZI c. Loan Program TNLOANSSM
B4 f. Loan Agreement o
, (SPCCIfY)
3.Security for Debt Obligation: 7. Tax Status: o , ; S
B -a. General Obligation —a. X Tax Exempt - b. _ -~ Taxable -

O b. General Obligation Revenue and Tax .
O c. Revenue
I d. Annual Approprratlons

8. Dated Date: 6/27/02 _ - oo

4. Purpose of Issue: - . Percent of Issue:
O a. General Government
b. Education ‘ - v 90%
c. Highways and Streets 10%

O d. Public Safety
O e. Solid Waste Disposal .
3 f. Industrial Park
0O g. Manufacturing Facilities
[0 h. Health Facilities
O i Airports
0O j. Utilities

Oi.. . Water

Oii.  Sewer

[ iii. - Electric

Oiv. Gas
1 k. Refunding or Renewal
O L. -Other

specify

[9. Tssue Date (Closing Date): 6/27/02

10. Rating:.

L a. Moodys , ' L
- b. Standard&Poors : o
c.Unrated X~

11. Interest Cost: O aTIC: -
VR % O b.NIC -
R ¢. Variable
d

. Other

12 Recurring Costs: R E
~a. Remarketing Agent Fees * §(see reverse side)
b. Liquidity Fees - §: e
~ - c. Credit EnhancementFees -$

~ SEE REVERSE SIDE




*Term Bond maturmg June 1 2030 with mandatory smkmo fund payment -

L1300 oo Maturity Dates Amounts and Interest:Rates-

Year - s s Amount: Interest Rate
2029 . $6,430,000 VR -
2030 73,570,000 VR

.. If additional sp;tce isneedec_i,_ attach additional sheet

Year Amount - Interest Rate

 No. of Years
(To be filled.out by state.)

14. Itemized Description of'the Cost of Issuance -

-(Round to Nearest Dollar)

a. Financial Advisor Fees

" b. Legal Fees

~Name of Firm

- c. Paying Agent Fees,and =

"d. Trustee Fees (Escrow) -
‘e. Remarketing Agent F ees

£ Liquidity Fees
. g: Rating Agency. Fees

h. Credit Enhancement Fees -
i Underwrlter s Discount (%)

SaR Printing and Advertlsmg F ees.

“ k. Issuer Fees
L. Misc. Costs
m. Other Costs.

$
i Bond Counsel $ Please refer to Form CT-0253 filed in conrection with
i Issuer's Counsel “- 8 The Public Building Authority of Blount County: '
iii.~ Trustee's:Counsel -8 - Tennessee Local Government Public Improvement
ARt B $ - 'Bonds, Series A~ 5-A . :
3
Registration Fees - 8.
$
$ -
o5
-$
$
i~ Take Down S
ii.  Management Fee $
iii. - Risk.Premium $
‘iv. Underwriter's Counsel " -$
v. Other'Expenses 8
8
$
8
$
3

n: Total Costs

- *If other costs are mcluded please itemize ' ' R
Note Please enclose a.copy of the DISCLOSURE STATEMENT or OFFICIAL STATEMENT 1f one was developed. .

15,

. William A. Crisp

. Joseph K. Ayres

“ Preparer (Please Type ot I’rlnt Legibly)

Managing D1rector

o Authorized Representative (Please Type or Print Legibly). -

" County Executive

o Title

Morgan Keegan & Companv Inc

- Title Firm
1 6/27/02 6/27/02
Date Date

SEND TO: Dlrector L] D1v1510n of Local Finance ® Suite 1600 ) James K. Polk State Office Buﬂdmg L] Nashv1lle Tennessee 37243 0274 -

. 2296809.1




STATE FORM NO. CT-0253

Issuer’s No.

REPORT ON DEBT OBLIGATION
(Pursuant to Chapter 402, Public Acts of 1989) -~

1. Issuer:

(To be filled out by State) PR

Name - . The Public Building Authority of Blount County, Tennessee

Address 381 Court Street

Maryvillq, Tennessée 37804

Local Government Public Improvement Bonds, Series A-5-A

Bond ‘ B o 5. Face Amount of Debt Obligation $10,000,000

2. Debt obligation: B a.
~ Ob. CON -
g’ Z ]éf; 6. Type of sale: [ a. Competitive Public Sale
O e. Lease/Lease Purchase ' O'b. Negotiated M
O f Loan Agreement ’ & c. Loan Program» TNLOANS
(specify)
3. Securlty for Debt Obligation: R 7. Tax Status: ‘ ‘ ) _
O a. General Obhgatlon ' ; a._ X Tax Exempt. -~ b. Taxable
O b. General Obligation Revenue and Tax .
I ¢. Revenue . v L _ L
0O d. Annual Appropr1at1ons . 8.. Dated Date: 6/27/02 .
4. Purpose of Issue: - Percent of Issue:” 9. Issue Date (Closing Date): _6/27/02
[ a. General Government
& b. Education 90% ~
X c. Highways and Streets o 10% 10. Rating: v
I d. Public Safety . . "a.Moody's__Aaa
O e. Solid Waste Disposal b. Standard & Poor's
O f. Industrial Park - ’ c. Unrated
1 g. Manufacturing Facilities
0 h. Health Facilities - T e
O 1. Airports : . R 11. Interest Cost: O a TIC
O j. Utilities : k ' VR % L1 b. NIC
Oi -  Water : & c. Variable
[Jii. - Sewer O d. Other
O ii. - Electric : :
Oiv. Gas -~ - ; 12. Recurring Costs: B o S
[J k. Refunding or Renewal _a. Remarketing Agent Fees = $12.5bp o
O Other : : . b. Liquidity Fees ~ ~ $12.50bp o
- specify ’ _ : _¢. Credit Enhancement Fees =~ §_-0-

SEE REVERSE SIDE




*Term:Bond maturing June. I, 2030 with mandatory sinking fund payment

13 - Maturity Dates, Amounts and Interest Rates
' Year Amount Interest Rate
2029 - $6,430,000 VR
2030 3,570,000 VR

If'additional space is needed,; attach additional sheet

Year Amount Interest Rate

No. of Years._ ... -
(To be filled out by state. )

(Round to Nearest Dollar) '

b. Legal Fees

d. Trustee Fees'

f. quuldlty Fees )
©-g. Rating Agency Fees

i.”  Take Down

+ 'k, Issuer Fees
I.. Misc. Costs’
“m. Other Costs
n. Total Costs

14.- Ttemized Description:-of the Cost of Issuance

a. Financial Advxsor Feeb }

i Bond Counsel
ii; * Issuer's Counsel
iii. - Trustee's Counsel
, Bank Counsel -
. c. Paying Agent Fees and
Registration Fees -

e. Remarketing Agent Fees

h. Credit Enhancement Fees :
i..Underwriter's Discount (%)

ii. ~ Management Fee
iii. . Risk Premium
ive. Underwriter's Counsel
_ v. o Other Expenses
j. Printing and Advertising Fees -

4 A 1A P 60 A e

Name of Firm

$
% Bass, Berry & Sims PL.C
‘3 Crawford, Crawford & Newton
%
S . Chapman and Cutler
- - :Regions Bank
‘Moody's Investors Service - _
Ambac Assurance Corporation
S Cumberland Securities, Division of 2 \/Iorgan I\cegan
, - Company, Inc.
$ - :
$
$ .
$ Sharp & Ripley, PLLC
$ ‘ ~
$
$
$
$.
$

*If other costs are mcluded please itemize
Note: Plcase enclose a copy of the DISCLOSURE STATEMENT or OFFICIAL STAI‘ EMENT 1f one was developed.

Joseph K. Avyres

Zut orlzed Representatwe (Slgnature)

Preparer (Please Type or Print Le01bly)

: LeRoy Painter Managing Director
Authorized Representative (Please Type or Print Legibly) ~ Title
-~ Vice-Chairman Morgan Keegan & Company Inc.
“Title Firm
6/27/02 6/27/02
Date Date

SEND TO DerCtOI‘ ® D1v151on of Local Fmance ® Suite 1600 ® James K. Polk State Office Bulldmg ® Nashville, Tennessee 37”43 0274

22968121

ph




INDENTURE OF TRUST

between

THE PUBLIC BUILDING AUTHORITY OF BLOUNT
COUNTY, TENNESSEE

and

REGIONS BANK
as Trustee

Dated as of February 1, 2003

Relating to

Not to Exceed
$500,000,000
Local Government Public
Improvement Bonds


Added 2/19/09
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INDENTURE OF TRUST

THIS INDENTURE OF TRUST, dated as of February 1, 2003, between THE PUBLIC
BUILDING AUTHORITY OF BLOUNT COUNTY, TENNESSEE (the "Authority"), a public
corporation of the State of Tennessee, and REGIONS BANK, an Alabama banking corporation
organized under the laws of the State of Alabama, with its corporate trust office in Nashville,
Tennesseg, as trustee (the "Trustee"),

WITNESSETH:

WHEREAS, the Authority has been formed pursuant to Chapter 10 of Title 12 of
Tennessee Code Annotated (the "Act") for the purposes set forth in the Act; and

WHEREAS, pursuant to the provisions of the Act, the Authority is authorized to enter
into loan agreements with incorporated cities or towns, counties, metropolitan governments,
school districts or other municipal, governmental bodies or political subdivisions in the State of
Tennessee and any agency, authority, corporation or instrumentality thereof ("Borrowers") for
the purpose of financing the costs of any undertaking ("Project") which is eligible to be financed
by bonds, notes or other obligations of an incorporated city or town, county, metropolitan
government, school district or other municipal, governmental body or political subdivision in the
State of Tennessee and any agency, authority, corporation or instrumentality thereof; and

WHEREAS, pursuant to the provisions of the Act, the Authority may from time to time
authorize the issuance and sale of its revenue bonds to provide funds for the purpose of
financing, refinancing, acquiring, erecting, extending, improving, equipping or repairing any
Project, acquiring sites necessary and convenient for such Project, paying architectural,
engineering, legal, financing and bond insurance expenses, and funding interest on such revenue
bonds during construction of any Project and for up to six months after the estimated date of
completion of such Project; and

WHEREAS, as security for the payment of the principal of and interest on its bonds, the
Authority may assign and pledge all or any part of its interest in and rights under the loan
agreements relating to the Projects financed to any Series of Bonds; and

WHEREAS, the Authority is authorized by the Act and deems it necessary and desirable
to undertake a loan program to assist Borrowers to finance, refinance, acquire, erect, extend,
improve, equip and repair Projects (the "Loan Program'), and to that end has duly authorized the
issuance of its bonds, to be known as its Local Government Public Improvement Bonds, to be
sold and delivered from time to time in series in the maximum aggregate principal amount of
$500,000,000 (all bonds from time to time outstanding under the terms of this Indenture are
hereinafter referred to as the "Bonds"), the proceeds of said Bonds to be used to make loans to
Borrowers to finance Projects pursuant to Loan Agreements and to pay costs of issuance of the
Bonds; and

WHEREAS, to secure the payment of the principal of, interest on, and redemption
premium, if any, on the Bonds and the performance and observance of the covenants and



conditions herein contained the Authority has authorized the execution and delivery of this
Indenture; and

WHEREAS, the Authority has heretofore entered into or will hereafter enter into a Loan
Agreement with each Borrower which will be pledged and assigned by the Authority to the
Trustee (except for certain rights reserved under this Indenture) with payments made thereunder
by each Borrower to be used to pay principal of, interest on, and redemption premiums, if any,
on the Series of Bonds issued to fund its related L oan Agreement; and

WHEREAS, the Authority has entered into a Master Bond Purchase Agreement (the
"Master Bond Purchase Agreement”) with Cumberland Securities, Division of Morgan Keegan
& Company, Inc., (the "Underwriter") to provide for the purchase of each Series of Bonds upon
initial issuance and sale by the Authority; and

WHEREAS, payment of the principal of and interest on any Series of Bonds when due
may be insured by a municipal bond insurance policy (the "Bond Insurance") issued by Ambac
Assurance Corporation, Financial Security Assurance Inc., or MBIA Insurance Corporation
(each a"Bond Insurer") simultaneously with the delivery of such Series of Bonds; and

WHEREAS, to provide funds for the purchase of Bonds bearing interest during the Daily
Period, the Weekly Period, the Short-Term Period, the Commercial Paper Period and the
Medium-Term Period that are tendered for purchase and not remarketed, the Authority may enter
into a Standby Bond Purchase Agreement, from time to time (any initial Standby Bond Purchase
Agreement, any Standby Bond Purchase Agreement delivered in replacement thereof with
respect to any Series of Bonds covered thereby and any Standby Bond Purchase Agreement
delivered with respect to any other Series of Bonds issued under this Indenture are each referred
to herein as a “ Standby Bond Purchase Agreement” and the bank or banks (including any agent
for such banks) providing any Standby Bond Purchase Agreement are herein referred to as the
“Bank” with respect to such Standby Bond Purchase Agreement); and

WHEREAS, the Authority has entered into a remarketing agreement (the "Remarketing
Agreement”) with Morgan Keegan & Company, Inc. (the "Remarketing Agent") to provide for
the remarketing of Bonds that are tendered for purchase; and

WHEREAS, any Series of Bonds may be issued as auction rate securities ("ARS Bonds")
and in connection therewith, the Trustee shall enter into an Initial Auction Agent Agreement (the
“Initial Auction Agent Agreement” and, together with any replacement, substitute or additional
Auction Agent Agreement, an "Auction Agent Agreement”) with Deutsche Bank Trust Company
Americas (the "Initial Auction Agent" and, together with any other Auction Agent appointed in
connection with an Auction Agent Agreement, an "Auction Agent") and the Trustee shall enter
into a Market Agent Agreement (an "Initial Market Agent Agreement” and, together with any
replacement, substitute or additional Market Agent Agreement, a "Market Agent Agreement")
with Morgan Keegan & Company, Inc. (the "Initial Market Agent" and, together with any other
Market Agent appointed in connection with a Market Agent Agreement, a"Market Agent™); and

WHEREAS, the Auction Agent shall enter into a Broker-Dealer Agreement (together
with any replacement, substitute or additional Broker-Dealer Agreement, a "Broker-Deaer



Agreement") with Morgan Keegan & Company, Inc. (together with any Broker-Dealer appointed
in connection with a Broker-Dealer Agreement, a"Broker-Dealer"); and

WHEREAS, the Authority has entered into a Program Administration Agreement (the
"Administration Agreement") with TN-LOANS Program Administrators, Inc. (the
"Administrator") to provide for the management and administration of the Loan Program; and

WHEREAS, the Authority may enter into one or more Swap Agreements (as defined
herein) with respect to al or aportion of a Series of Bonds with a Swap Counterparty (as defined
herein) pursuant to which the Authority shall be obligated to make Swap Payments (as defined
herein) and Termination Payments (as defined herein) from payments made by a Borrower under
its Loan Agreement securing such Series of Bonds and entitled to receive Swap Receipts (as
defined herein);

WHEREAS, the Bonds shall be in the form of Exhibit A attached hereto with necessary
or appropriate variations, omissions and insertions, permitted or required by this Indenture; and

WHEREAS, all things necessary to make the Bonds, when authenticated by the Trustee
and issued as provided in this Indenture, the valid and binding limited obligations of the
Authority according to the import thereof, and to constitute this Indenture a valid assignment and
pledge of the amounts pledged to the payment of the principal of, premium, if any, and interest
on each Series of Bonds issued and to be issued hereunder have been done and performed, and a
valid assignment of the rights of the Authority under the Loan Agreements and the creation,
execution and delivery of this Indenture and the Loan Agreements, and the creation, execution
and issuance of each Series of Bonds pursuant to supplemental indentures subject to the terms
hereof, have in al respects been duly authorized;

GRANTING CLAUSES

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that, to secure payment of
the principal of, premium, if any, and interest on each Series of Bonds issued hereunder
according to their tenor and effect and the performance of al covenants and conditions therein
and herein contained, and to secure the obligations of the Authority arising under or in
connection with any Swap Agreement, any Standby Bond Purchase Agreement and any Bond
Insurance provided with respect to such Series under the terms hereof (provided that the security
hereunder for all obligations under a Swap Agreement other than Swap Payments, or under a
Standby Bond Purchase Agreement that do not arise under the Bank Bonds or under Bond
Insurance that do not arise under the Bond Insurer's subrogated interest in Bonds, shall be
subordinate to the security hereunder for the Series of Bonds to which such Swap Agreement,
Standby Bond Purchase Agreement or Bond Insurance relates and, with respect to the pledge of
the Loan Repayments hereinafter set forth in Granting Clause First, shall relate solely to that
portion of the Loan Repayments representing Additional Payments with respect to such Series),
and in consideration of the premises, and of the purchase of each Series of Bonds by the Holders
thereof, the Authority by these presents does grant, to the Trustee and its successors in trust, a
lien on and a security interest in the following described property, rights, privileges and
franchises with respect to each such Series (which collectively are hereinafter called the "Trust
Estate");



GRANTING CLAUSE FIRST

All right, title and interest and privilege of the Authority now owned or hereafter
acquired in, to and under the Loan Agreements and any agreement supplementing, extending or
modifying the same, including, without limitation, all present and future rights of the Authority
to make claim for, collect and receive Loan Repayments and any other income, revenues, issues,
profits, insurance proceeds and other sums of money payable to or for the account of or
receivable by the Authority under the Loan Agreements (whether payable pursuant to the Loan
Agreements or otherwise), to bring actions and proceedings under the Loan Agreements or for
the enforcement thereof, to pursue the remedies provided in the Loan Agreements upon the
occurrence of an event of default thereunder, and to do any and all things that the Authority is or
may become entitled to do under the Loan Agreements, but excluding the rights of the Authority
() to receive payment of the Authority's expenses and attorneys fees under Section 3.02 of the
Loan Agreements, (b) to receive notices and other documents under the Loan Agreements, (c) to
indemnification under the Loan Agreements and (d) to amounts payable by Borrowers to the
Authority under Section 3.02(d) of the Loan Agreements in connection with any Guaranty
Agreement; provided, however, that each Series of Bonds and the related Bond Insurance,
Standby Bond Purchase Agreement and Swap Agreement, if any, shall have the benefit of such
lien and security interest only with respect to the Loan Agreement funded by such Series of
Bonds and not with respect to any other Loan Agreement (except to the extent such Bond
Insurance and/or Standby Bond Purchase Agreement also relates to the Series of Bonds funded
by such other Loan Agreement);

GRANTING CLAUSE SECOND

All moneys, to the extent received by the Trustee for the sole benefit of the Owners of the
Series of Bonds to which such Bond Insurance relates, pursuant to and in accordance with the
restrictions of the Bond Insurance; provided, however, that each Series of Bonds shall have the
benefit of the Bond Insurance only to the extent it insures the payment of principal of and
interest on such Series of Bonds;

GRANTING CLAUSE THIRD

All moneys received by the Trustee pursuant to any Standby Bond Purchase Agreement;
provided, however, that such monies shall be for the sole benefit of Owners of Series of Bonds to
which such Standby Bond Purchase Agreement relates bearing interest at a Daily Rate, Weekly
Rate, Short-Term Rate, Commercial Paper Rate or Medium-Term Rate and covered by such
Standby Bond Purchase Agreement which have been tendered or deemed tendered and only to
the extent of the payment of the purchase price therefor;

GRANTING CLAUSE FOURTH

All right, title and interest of the Authority now owned or hereafter acquired under any
Swap Agreement in and to Swap Receipts thereunder; provided, however, that such Swap
Receipts shall be for the sole benefit of Owners of Series of Bonds to which such Swap
Agreement relates;



GRANTING CLAUSE FIFTH

All monies and securities (including the investment income therefrom) held by the
Trustee in any of the funds or accounts established under this Indenture (except the Additional
Payments Account of the Series Bond Account of the Bond Fund referred to in Section 7.02
hereof and the Rebate Fund referred to in Section 7.12) including all Swap Receipts, subject,
however, to the application thereof to the uses and in the manner set forth in this Indenture;
provided, however, that each Series of Bonds shall only have the benefit of monies and securities
in such funds and accounts established for such Series of Bonds; and

GRANTING CLAUSE SIXTH

All property which is by the express provisions of this Indenture required to be subject to
the lien hereof and any additional property that may, from time to time hereafter, by delivery or
by writing of any kind, be subjected to the lien hereof, by the Authority or by anyone in its
behalf, for the benefit of Owners of one or more Series of Bonds hereunder, and the Trustee is
hereby authorized to receive the same at any time as additional security hereunder;

TO HAVE AND TO HOLD the Trust Estate unto the Trustee and its successors and
assigns forever;

BUT IN TRUST, NEVERTHELESS, for the equal and proportionate benefit and security
of the Holders from time to time to the extent provided herein for each Series of Bonds without
any priority of any one Bond over any other Bond in such Series except as herein expressy
provided, and for the benefit and security of each Bank with respect to al amounts payable to
such Bank under this Indenture or the Standby Bond Purchase Agreement with respect to a
related Series of Bonds, and for the benefit and security of each Bond Insurer with respect to all
amounts payable to such Bond Insurer under or in connection with its Bond Insurance with
respect to a related Series of Bonds and for the benefit and security of each Swap Counterparty
with respect to all amounts payable pursuant to its Swap Agreement entered into with respect to
the Series of Bonds to which it relates; provided that the security for each Swap Agreement
under the foregoing granting clauses shall be limited to the security granted under Granting
Clause First with respect to the related Loan Agreement and the moneys and securities covered
by Granting Clause Fifth which are derived from Loan Repayments under the related Loan
Agreement; and provided further that the security hereunder for all obligations under a Swap
Agreement other than Swap Payments, or under a Standby Bond Purchase Agreement that do not
arise under Bank Bonds, or under Bond Insurance that do not arise under the Bond Insurer’s
subrogated interest in Bonds, shall be subordinate to the security hereunder for the Series of
Bonds to which such Swap Agreement, Standby Bond Purchase Agreement or Bond Insurance
relates and, with respect to the pledge of the Loan Repayments in Granting Clause First, shall
relate solely to that portion of the Loan Repayments representing Additional Payments with
respect to such Series.

PROVIDED, HOWEVER, that if (1) the Authority shall pay or cause to be paid the
principal of, and the premium, if any, and interest on, a particular Series of Bonds, including
Bank Bonds of such Series, at the time and in the manner mentioned in each Series of Bonds and
this Indenture with respect to such Series of Bonds, or shall provide, as permitted hereby, for the
payment thereof; (2) the Authority shall perform and observe all the covenants to be performed
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and observed by it hereunder with respect to such Series of Bonds; (3) the Authority shall pay or
cause to be paid to the Trustee, the Program Administrator, the Remarketing Agent, if any, the
Auction Agent, if any, the Broker-Dedler, if any, and the Market Agent, if any, all sums of
money due or to become due to them in accordance with the terms and provisions hereof and of
the Loan Agreements with regard to such Series of Bonds; (4) all amounts owed the Bank, if
any, under any Standby Bond Purchase Agreement covering such Series of Bonds and other
related documents shall have been paid with regard to such Series of Bonds; (5) all amounts
owed the Bond Insurer, if any, under the Bond Insurance with regard to such Series of Bonds
shall have been paid; and (6) all payments owed a Swap Counterparty under a Swap Agreement
entered into with respect to all or a portion of such Series of Bonds have been paid; then upon
such final payments this Indenture and the rights hereby granted shall cease, terminate, and be
void with regard to such Series of Bonds (other than such provisions hereof, if any, as may by
their express terms survive any such termination); otherwise this Indenture shall be and remain in
full force and effect;

AND THEREFORE, the Authority hereby covenants and agrees with the Trustee and
with the respective Owners, from time to time, of the Bonds, or any part thereof, for the equal
and proportionate benefit of such Owners of each Series of Bonds and for the benefit of each
Bank, each Bond Insurer and each Swap Counterparty, if any, as follows:

ARTICLE
DEFINITIONS AND OTHER PROVISIONS OF GENERAL APPLICATION

Section 1.01. Definitions. Certain terms used in this Indenture are defined in this Section
1.01 and in other Sections hereof and, when and if used herein, such terms shall have the
meanings given to them in this Section 1.01 and such other Sections (except as otherwise
expressly provided or unless the context otherwise requires). All terms defined in the Loan
Agreements or the Bonds and used herein shall, unless the context otherwise requires, have the
meanings in this Indenture respectively assigned to such terms in the Loan Agreements or the
Bonds.

"AA Composite Commercial Paper Rate" means, as of any date of determination, the
interest equivalent of the 30-day rate on financial commercial paper placed on behalf of issuers
whose corporate bonds are rated "AA" by S&P, or the equivalent of such rating by S&P or
another nationally recognized securities rating agency, as such 30-day rate is made available on a
discount basis or otherwise by the Federal Reserve Bank of New York for the Business Day
immediately preceding such date of determination. If, however, the Federal Reserve Bank of
New York does not make available any such rate, then the "AA" Composite Commercial Paper
Rate shall mean, as of any date of determination, the arithmetic average of the interest equivalent
of the 30-day rate on commercial paper placed on behalf of such issuers, as quoted to the
Auction Agent or the Trustee, as the case may be, on a discount basis or otherwise, by the
Commercial Paper Deder, as of the close of business on the Business Day immediately
preceding such date of determination. If there is more than one Commercial Paper Deadler and
any Commercial Paper Dealer does not quote a commercial paper rate required to determine the
"AA" Composite Commercial Paper Rate, the "AA" Composite Commercial Paper Rate shall be
determined on the basis of the quotation or quotations furnished by the remaining Commercial
Paper Dealer or Commercial Paper Deders. For purposes of this definition, the "interest
equivalent” of a rate stated on a discount basis (a "discount rate") for commercial paper of a
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given day's maturity shall be equal to the product of (i) 100 multiplied by (ii) the quotient
(rounded upward to the next higher one thousandth (.001) of 1%) of (x) the discount rate
(expressed in decimals) divided by (y) the difference between (1) 1.00 and (2) a fraction, the
numerator of which shall be the product of the discount rate (expressed in decimals) multiplied
by the number of days from (and including) the date of determination to (but excluding) the date
on which such commercial paper matures and the denominator of which shall be 360.

"Account” means any account or subaccount created pursuant to the terms of this
Indenture.

"Act" means the Chapter 10 of Title 12, Tennessee Code Annotated, as amended.

"Action,"” when referring to an act or action taken by any Bondholder, shall have the
meaning assigned to it in Section 19.07 hereof.

"Additional Payments' means the payments required to be made by each Borrower
pursuant to Section 3.02 of a Loan Agreement.

"Adjustment Date" means each Business Day for the Daily Period, and the first day of
each Weekly Period, each Short-Term Period and each Medium-Term Period.

"Administrator" means TN-LOANS Program Administrators, Inc., Knoxville, Tennessee,
or any successor or Administrator appointed and serving in such capacity by the Authority.

"Affiliate” of any specified Person means any other Person directly or indirectly
controlling or controlled by or under direct or indirect common control with such specified
Person. For purposes of this definition, "control" when used with respect to any specified Person
shall mean the power to direct the management and policies of such Person, directly or
indirectly, whether through the ownership of voting securities, by contract, by membership or
power to appoint directors, or otherwise; and the terms "controlling” and "controlled" have
meanings correlative to the foregoing.

"After-Tax Equivalent Rate" means, on any date of determination, the interest rate per
annum equal to the product of (i) the "AA" Composite Commercial Paper Rate on such date and
(if) 1.00 minus the Statutory Corporate Tax Rate on such date.

"All-Hold Rate" means, on any date of determination, the interest rate per annum equal to
85% (as such percentage may be adjusted pursuant to Section 3.04 of this Indenture) of the lesser
of (i) the After-Tax Equivalent Rate on such date and (ii) the Index on such date; provided, that
in no event shall the All-Hold Rate be more than the ARS Maximum Rate.

"Ambac Assurance” means Ambac Assurance Corporation, a Wisconsin domiciled stock
insurance company.

"Applicable ARS Rate" means, with respect to any Series of ARS Bonds, the rate per
annum at which interest accrues on such ARS Bonds for any ARS Interest Period.



"Applicable Percentage’ means, on any date of determination, the percentage determined
(as such percentage may be adjusted pursuant to Section 3.04 of this Indenture), based on
Moody’s, Fitch or S&P's ratings of such Series of ARS Bonds in effect at the close of business
on the Business Day immediately preceding such date, or, if such Series of ARS Bonds are then
rated by Moody’s, Fitch and S& P, based on the lower of such ratings on such Business Day, as
set forth below:

Credit Ratings Applicable Percentage
Moody's S&P
"Aad’ "AAA" 175%
"Ad "AA" 175%
"A" "A" 175%
"Baa" "BBB" 200%
Below "Baa’ Below "BBB" 265%

provided, that if such Series of ARS Bonds are not then rated by an ARS Rating Agency, the
Applicable Percentage shall be 265%. For purposes of this definition, S& P's and Fitch's Rating
Categories of "AAA", "AA", "A" and "BBB," and Moody’s Rating Categories of "Aaa," "Aa,"
"A" and "Baa' shall refer to and include the respective rating categories correlative thereto if
either or both of such rating agencies shall have changed or modified their generic rating
categories or if Moody’s, Fitch or S&P shall not rate, or no longer rate, such Series of ARS
Bonds or shall have been replaced.

"ARS Bonds" means, on any date, any Series of Bonds when bearing interest as auction
rate securities as provided in Article 111 of this Indenture and the Auction Procedures applicable
thereto.

"ARS Beneficial Owner" means the Person who is the beneficial owner of any Bond of a
Series of ARS Bonds according to the records of (i) DTC or its participants or a successor
Securities Depository while such Series of ARS Bonds are in book-entry form or (ii) the Trustee
while such Series of ARS Bonds are not in book-entry form.

"ARS Defaulted Interest” means interest on any Series of ARS Bonds which is payable
but is not punctually paid or duly provided for on any ARS Interest Payment Date.

"ARS Interest Payment Date" means, with respect to any Series of ARS Bonds, the
Business Day immediately following each Auction Period for such Series of ARS Bonds, each
Conversion Date and on Maturity.

"ARS Interest Period" means the period commencing on and including an ARS Interest
Payment Date and ending on but excluding the next succeeding ARS Interest Payment Date;
provided, that the first ARS Interest Period within each ARS Interest Rate Period shall
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commence on and include the Closing Date or the Conversion Date, as the case may be, with
respect to a Series of ARS Bonds.

"ARS Interest Rate Period" means each period during which a Series of Bonds are ARS
Bonds.

"ARS Maximum Rate" means, on any date of determination, the interest rate per annum
equal to the lesser of (i) the Applicable Percentage of the higher of (A) the After-Tax Equivalent
Rate on such date and (B) the Index on such date, and (ii) 15% per annum; provided, that in no
event shall the ARS Maximum Rate be more than the Maximum Lawful Rate.

"ARS Payment Default” means with respect to a Series of ARS Bonds (i) a default in the
due and punctual payment of any installment of interest on such ARS Bonds or (ii) a default in
the due and punctual payment of any principal of or premium, if any, on such ARS Bonds at
stated maturity or pursuant to a mandatory redemption.

"ARS Rating Agency" means Moody’s, Fitch or S&P, or if either Moody’s, Fitch or S&P
discontinues its securities rating service, then such other nationally recognized securities rating
agency as may be specified by the Market Agent with the consent of the Administrator.

"Auction” means the implementation of the Auction Procedures on an Auction Date with
respect to a Series of ARS Bonds.

"Auction Agent" means the Initial Auction Agent and any substitute or additional
Auction Agent acting pursuant to an Auction Agent Agreement.

"Auction Agent Agreement” means, on any date, the Initial Auction Agent Agreement
and each substitute or additional Auction Agent Agreement, in each case as from timeto timein
effect.

"Auction Agent Fee" has the meaning provided in each Auction Agent Agreement.
"Auction Date" means, with respect to any Series of ARS Bonds, the Business Day
immediately preceding the first day of each Auction Period with respect to such Series of ARS

Bonds, other than

() each Auction Period commencing after the ownership of such Series of ARS
Bonds is no longer maintained in book-entry form by a Securities Depository;

(i)  each Auction Period commencing after the occurrence and during the continuance
of an ARS Payment Default with respect to such Series of ARS Bonds; or

(iii)  any Auction Period commencing less than two Business Days after the cure or
waiver of an ARS Payment Default with respect to such Series of ARS Bonds.

The Auction Date determined as provided in this definition may be adjusted as provided in
Section 3.10(b).



"Auction Period" means (i) with respect to a Series of ARS Bonds in a seven-day mode,
any of (A) a period, generally of seven days, beginning on and including a Monday (or the day
following the last day of the prior Auction Period if the prior Auction Period does not end on a
Sunday) and ending on and including the Sunday thereafter (unless such Sunday is not followed
by a Business Day, in which case ending on and including the next succeeding day which is
followed by a Business Day), (B) a period, generally of seven days, beginning on and including a
Tuesday (or the day following the last day of the prior Auction Period if the prior Auction Period
does not end on a Monday) and ending on and including the Monday thereafter (unless such
Monday is not followed by a Business Day, in which case ending on and including the next
succeeding day which is followed by a Business Day), (C) a period, generally of seven days,
beginning on and including a Wednesday (or the day following the last day of the prior Auction
Period if the prior Auction Period does not end on a Tuesday) and ending on and including the
Tuesday thereafter (unless such Tuesday is not followed by a Business Day, in which case
ending on and including the next succeeding day which is followed by a Business Day), (D) a
period, generaly of seven days, beginning on and including a Thursday (or the day following the
last day of the prior Auction Period if the prior Auction Period does not end on a Wednesday)
and ending on and including the Wednesday thereafter (unless such Wednesday is not followed
by a Business Day, in which case ending on and including the next succeeding day which is
followed by a Business Day) or (E) a period, generally of seven days, beginning on and
including a Friday (or the day following the last day of the prior Auction Period if the prior
Auction Period does not end on a Thursday) and ending on and including the Thursday thereafter
(unless such Thursday is not followed by a Business Day, in which case ending on and including
the next succeeding day which isfollowed by a Business Day) and (ii) with respect to a Series of
ARS Bonds in a 35-day mode, any of (A) a period, generally of 35 days, beginning on and
including a Monday (or the day following the last day of the prior Auction Period if the prior
Auction Period does not end on a Sunday) and ending on and including the fifth Sunday
thereafter (unless such Sunday is not followed by a Business Day, in which case ending on and
including the next succeeding day which is followed by a Business Day), (B) a period, generally
of 35 days, beginning on and including a Tuesday (or the day following the last day of the prior
Auction Period if the prior Auction Period does not end on a Monday) and ending on and
including the fifth Monday thereafter (unless such Monday is not followed by a Business Day, in
which case ending on and including the next succeeding day followed by a Business Day), (C) a
period, generally of 35 days, beginning on and including a Wednesday (or the day following the
last day of the prior Auction Period if the prior Auction Period does not end on a Tuesday) and
ending on and including the fifth Tuesday thereafter (unless such Tuesday is not followed by a
Business Day, in which case ending on and including the next succeeding day followed by a
Business Day), (D) a period, generally of 35 days, beginning on and including a Thursday (or the
day following the last day of the prior Auction Period if the prior Auction Period does not end on
a Wednesday) and ending on and including the fifth Wednesday thereafter (unless such
Wednesday is not followed by a Business Day, in which case ending on and including the next
succeeding day followed by a Business Day) or (E) a period, generally of 35 days, beginning on
and including a Friday (or the day following the last day of the prior Auction Period if the prior
Auction Period does not end on a Thursday) and ending on and including the fifth Thursday
thereafter (unless such Thursday is not followed by a Business Day, in which case ending on and
including the next succeeding day which is followed by a Business Day); provided, however,
that the initial Auction Period with respect to any Series of ARS Bonds shall begin on and
include the Closing Date, and that in the event of a Conversion of any Series of ARS Bonds from
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another Interest Rate Period to an ARS Interest Rate Period the initial Auction Period following
such Conversion shall begin on and include the Conversion Date.

"Auction Procedures’ means the provisions set forth in Section 2 of the Auction and
Settlement Procedures set forth in Exhibit B to the Auction Agent Agreement.

"Auction Rate" means, with respect to the interest rate on a Series of ARS Bonds, the rate
of interest per annum that results from implementation of the Auction Procedures, and
determined as described in Section 2(c)(ii) of the Auction Procedures; provided, however, that
the Auction Rate shall not exceed the ARS Maximum Rate.

"Authority” means The Public Building Authority of Blount County, Tennessee, and any
successor to its functions hereunder.

"Authority Certificate” means a certificate signed by an Authorized Authority
Representative and delivered to the Trustee.

"Authority Request”, "Authority Order" or "Authority Consent” means, respectively, a
written request, order or consent of the Authority, signed by an Authorized Authority
Representative and delivered to the Trustee.

"Authorized Administrator Representative” means the President, Senior Vice-President,
or any Vice-President of the Administrator, and any other Person authorized by corporate action
of the Administrator, a copy of which is filed with the Trustee, to perform such act or execute
such document.

"Authorized Authority Representative’ means the Chairman, Vice-Chairman, Secretary
or Assistant Secretary of the Authority, and when used with reference to any act or document
also means any other person authorized by resolution of the Authority, a copy of which is filed
with the Trustee, to perform such act or execute such document.

"Authorized Borrower Representative" means such Persons as, at the time, are authorized
to act in behalf of a Borrower pursuant to charter, or ordinance or resolution of the governing
body of such Borrower and designated in the Loan Agreement and any such other Persons from
time to time authorized to act in behalf of a Borrower pursuant to charter, or ordinance or
resolution of the governing body of such Borrower, a copy of which is filed with the Trustee, to
perform such act or execute such document.

"Authorized Denominations' means (i) for any Series of Bonds in the Daily Period, the
Short-Term Period, the Weekly Period, the Commercial Paper Period or the Medium-Term
Period, $100,000 or any multiple of $5,000 in excess thereof; (ii) for any Series of Bonds which
are ARS Bonds, $25,000 or any integral multiple thereof or as set forth in the Supplemental
Indenture; and (iii) for any Series of Bonds in the Fixed Period, $5,000 or any integral multiple
thereof.

"Authorized Investments' means any of the following, which at the time of investment
are authorized pursuant to State law:
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@ Government Obligations;

(b) Obligations of any of the following federal agencies which obligations
represent the full faith and credit of the United States of America, including:

- Export - Import Bank

- Farm Credit System Financial Assistance Corporation

- Rural Economic Community Development Administration (formerly the
Farmers Home Administration)

- General Services Administration

- U. S. Maritime Administration

- Small Business Administration

- Government National Mortgage Association (GNMA)

- U.S. Department of Housing & Urban Development (PHA'S)

- Federal Housing Administration;

- Federal Financing Bank

(© Direct obligations of any of the following federal agencies which
obligations are not fully guaranteed by the full faith and credit of the United States of America:

- Senior debt obligations rated "AAA" by Standard & Poor's Ratings Group
("S&P") and "Aaa' by Moody's Investor Services ("Moody's") issued by
the Federal National Mortgage Association (FNMA) or the Federal Home
Loan Mortgage Corporation (FHLMC);

- Obligations of the Resolution Funding Corporation (REFCORP)

- Senior debt obligations of the Federa Home Loan Bank System

- Senior debt obligations of other agencies sponsored by the United States
government and approved by Ambac Assurance,

(d) U.S. dollar denominated deposit accounts, federal funds and banker's
acceptances with domestic commercia banks which have a rating on their short term certificates
of deposit on the date of purchase of "A-1" or "A-1+" by S&P and "P-1" by Moody's and
maturing no more than 360 calendar days after the date of purchase (ratings on holding
companies are not considered as the rating of the bank);

(e Commercial paper which is rated at the time of purchase in the single
highest classification, "A-1+" by S&P and "P-1" by Moody's and which matures not more than
270 calendar days after the date of purchase;

()] Investments in a money market fund rated "AAAM" or "AAAmM-G" or
better by S&P;

(9) Pre-refunded Municipal Obligations defined as follows. Any bonds or
other obligations of any state of the United States of America or of any agency, instrumentality
or local government unit of any such state which are not callable at the option of the obligor prior
to maturity or as to which irrevocable instructions have been given by the obligor to call on the
date specified in the notice; and (i) which are rated, based on an irrevocable escrow account or
fund (the "escrow"), in the highest rating category of S&P and Moody's or any successors
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thereto; or (ii)(A) which are fully secured as to principal and interest and redemption premium, if
any, by an escrow fund consisting only of cash or obligations described in paragraph (a) above,
which escrow may be applied only to the payment of such principal of and interest and
redemption premium, if any, on such bonds or other obligations on the maturity date or dates
thereof or the specified redemption date or dates pursuant to such irrevocable instructions, as
appropriate, and (B) which escrow is sufficient, as verified by a nationally recognized
independent certified public accountant, to pay principa of and interest and redemption
premium, if any, on the bonds or other obligations described in this paragraph on the maturity
date or dates specified in the irrevocable instructions referred to above, as appropriate;

(h) Municipal Obligations rated "Aaa/AAA" or general obligation of states
with arating of at least "A2/A" or higher by both Moody's and S& P,

() Investment Agreements approved in writing by the Bond Insurer with
respect to each Series of Bonds for which it provides Bond Insurance, and the Bank with respect
to each Series of Bonds for which it provides a Standby Bond Purchase Agreement (in each case
as applicable as indicated by the Administrator in writing to the Trustee with respect to a Series
of Bonds) supported by opinions of counsel as to their due execution, delivery and
enforceability, with notice to each Rating Agency having assigned a rating to such Series of
Bonds;

() The Loca Government Investment Pool ("LGIP") authorized under
Sections 9-4-701 et seq., Tennessee Code Annotated; and

(K) Other forms of investments approved by the Bond Insurer with respect to
each Series of Bonds for which it provides Bond Insurance, and the Bank with respect to each
Series of Bonds for which it provides a Standby Bond Purchase Agreement (in each case as
applicable as indicated by the Administrator in writing to the Trustee with respect to a Series of
Bonds) with notice to each Rating Agency having assigned a rating to such Series of Bonds.

"Value' of the Authorized Investments shall be determined as of the end of each month,
and shall be calculated as follows;

@ For securities: (1) the closing bid price quoted by Interactive Data
Systems, Inc., or (2) a valuation performed by a nationally recognized and accepted pricing
service acceptable to Ambac Assurance whose reduction method consists of the composite
average of various bid price quotes on the valuation date; or (3) the lower of two dealer bids on
the valuation date; however, the dealers and their parent holding companies must be rated at |east
investment grade by Moody's and S&P and must be market makers in the securities being
valued,

(b) as to certificates of deposit and bankers acceptances. the face amount
thereof, plus accrued interest; and

(c) as to any investment not specified above: the value thereof established by
prior agreement between the Authority, the Trustee and the Bond Insurer.
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"Bank" means, with respect to any Standby Bond Purchase Agreement, the bank or banks
(and any agent acting on behalf of such banks) entering into such Standby Bond Purchase
Agreement, and, in each case, their successors and assigns in such capacity.

"Bank Bond Term Date" means with respect to Bank Bonds of a Series, that date which
isthe earlier of the Stated Expiration Date, the Purchase Termination Date or the Series Purchase
Termination Date.

"Bank Bonds" means each Bond of a Series purchased by a Bank providing the Standby
Bond Purchase Agreement with respect to a Series of Bonds with the proceeds of a drawing
under and in accordance with the provisions of such Standby Bond Purchase Agreement
pursuant to Section 8.03(b)(2) hereof, and which are held by such Bank or such other Person to
whom such Bank Bonds are sold as authorized by such Standby Bond Purchase Agreement other
than pursuant to a remarketing thereof in accordance with Section 5.03(b) hereof; provided,
however, such Bonds shall cease to be Bank Bonds upon the earlier of the purchase thereof
pursuant to a successful remarketing of such Bonds pursuant to Section 5.03(b) hereof or the
effective date of the Bondholder's election to retain such Bank Bonds as set forth in Section
2.05(e) hereof.

"Bank Rate" means with respect to each Series of Bonds, the Bank Rate as defined in the
Standby Bond Purchase Agreement relating to such Series of Bonds, which rate shall not be in
excess of the Maximum Lawful Rate.

"Bid" has the meaning provided in Section 2(a)(i) of the Auction Procedures.

"BMA Index" means on any date, a rate determined on the basis of the seven-day high
grade market index of tax-exempt variable rate demand obligations, as produced by Municipal
Market Data and published or made available by the Bond Market Association ("BMA") or any
person acting in cooperation with or under the sponsorship of BMA and acceptable to the Market
Agent and effective from such date.

"BMA Municipal Index" means The Bond Market Association Municipal Swap Index as
of the most recent date for which such index was published or such other weekly, high-grade
index comprised of seven-day, tax-exempt multimodal notes produced by Municipal Market
Data, Inc., or its successor, or as otherwise designated by The Bond Market Association;
provided, however, that if such index is no longer produced by Municipa Market Data, Inc. or
its successor, then "BMA Municipal Index" means such other reasonably comparable index
selected by the Authority and approved by the Bond Insurer.

"Bond Counsel" means an attorney or firm of attorneys nationally recognized on the
subject of municipal bonds and the status of the income thereon for purposes of federal income
taxation.

"Bond Fund" means the fund created in Section 7.02.

"Bond Insurance" means the municipal bond insurance policy issued by a Bond Insurer
guaranteeing the scheduled payment of principal of and interest on any Series of Bonds.
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"Bond Insurer" means Ambac Assurance, FSA, MBIA and any other issuer of a
municipa bond insurance policy guaranteeing the timely payment of principal of and interest on
any Series of Bonds which issuer has a claims paying ability rated in the highest rating category
by any one Rating Agency.

"Bond Purchase Fund" means the fund created in Section 8.01.
"Bond Register" has the meaning specified in Section 2.09.

"Bond Resolution” means the resolution duly adopted by the members of the Authority
on February 24, 2003, as from time to time amended or supplemented, authorizing the issuance
of the Bonds.

"Bondholder”, "Owner", "owner", "Holder" or "holder" or any similar term, when used
with reference to any of the Bonds, means any Person who shall be shown in the Bond Register
asthe registered owner of any then Outstanding Bonds.

"Bonds" means the Authority's Local Government Public Improvement Bonds issued in
Series from time to time pursuant to this Indenture.

"Borrower" means an incorporated city or town, a county, or metropolitan government,
school district or other municipal, governmental body or political subdivision of the State and
any agency, authority, corporation, or instrumentality thereof now or hereafter authorized by law
to be created that executes a Loan Agreement to finance the cost of a Project and any group of
two or more of the foregoing jointly executing aLoan Agreement.

"Borrower Certificate® means a certificate signed by an Authorized Borrower
Representative and delivered to the Trustee.

"Borrower Request”, "Borrower Order” and "Borrower Consent” means, respectively, a
written request, order, or consent signed by an Authorized Borrower Representative and
delivered to the Trustee.

"Broker-Dealer” means Morgan Keegan & Company, Inc., or any other broker or dealer
(each as defined in the Securities Exchange Act), commercial bank or other entity permitted by
law to perform the functions required of a Broker-Dealer set forth in the Auction Procedures
which (i) is aparticipant in or member of the Securities Depository as determined by the rules or
bylaws of the Securities Depository (or an affiliate of such a participant or member), (ii) has
been appointed as such by the Administrator on behalf of the Authority pursuant to Section 3.07
of this Indenture with respect to a Series of ARS Bonds, and (iii) has entered into a Broker-
Dealer Agreement that is in effect on the date of reference. When used herein at a time when
more than one Broker-Dealer is acting under this Indenture, the term “the Broker-Dealer” shall
mean, as the context dictates, either all such Broker-Dealers collectively, or only each Broker-
Dealer acting with respect to a Series of ARS Bonds.

"Broker-Dealer Agreement” means each agreement between the Auction Agent and a
Broker-Dealer pursuant to which the Broker-Dealer agrees to participate in Auctions as set forth
in the Auction Procedures, as from time to time amended or supplemented. Each Broker-Dealer
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Agreement shall be substantially in the form of the Broker-Dealer Agreements dated as of
February 1, 2003, between the Initial Auction Agent and Morgan Keegan & Company, Inc.

"Business Day" means with respect to a Series of Bonds (other than a Series of ARS
Bonds in a seven-day Auction Period) any day other than (@) a Saturday or Sunday, (b) aday on
which banking institutions in New Y ork City or any other city where the principal United States
office of the Bank, if any, the Bond Insurer, if any, the Trustee, the Remarketing Agent, if any,
the Auction Agent, if any, the Market Agent, if any, or the Broker-Dealer, if any, islocated are
required or authorized by law (including executive order) to close or on which the principal
United States office of the Bank, the Bond Insurer, the Trustee, the Remarketing Agent, the
Auction Agent, the Market Agent, or the Broker-Dealer is closed for a reason not related to
financial condition, or (c) a day on which The New York Stock Exchange is closed; and for any
Series of Bonds in a seven-day Auction Period, any day other than April 14, April 15, December
30, December 31, and such other dates as may be agreed to in writing by the Market Agent, the
Auction Agent, and the Broker-Dealer, or a Saturday, Sunday, holiday or day on which banks
located in New York City or the New York Stock Exchange, the payment office or principal
office of the Trustee or of the Auction Agent, are authorized or permitted by law to close;
provided that in this definition for a particular Series of Bonds, the references to the Bank, the
Bond Insurer, the Remarketing Agent, the Auction Agent, the Market Agent, and the Broker-
Dealer shall be ignored where not applicable to such Series of Bonds.

"Calculation Period" means, during any Commercial Paper Period for a Series of Bonds,
any period or periods comprised of up to 270 days (or such lesser number of days is permitted
pursuant to Section 2.05(e) hereof) established with respect to a Bond or Bonds of such Series
pursuant to Section 2.05(d) hereof.

"Cede & Co." means Cede & Co., the nominee of DTC or any successor nominee of
DTC with respect to the Bonds.

"Change of Tax Law" means, with respect to any ARS Beneficial Owner, any
amendment to the Code or other statute enacted by the Congress of the United States or any
temporary, proposed or final regulation promulgated by the United States Treasury after the
Closing Date, which (i) changes or would change any deduction, credit or other allowance
allowable in computing liability for any federal tax with respect to, or (ii) imposes or would
impose or reduces or would reduce or increases or would increase any federal tax (including, but
not limited to, preference or excise taxes) upon, any interest earned by any holder of bonds the
interest on which is excluded from federal grossincome under section 103 of the Code.

"Closing Date" means, with respect to each Series of Bonds and in the case of a Loan
made with the proceeds of such Series, the date of the issuance and delivery of such Bonds.

"Code" means the Internal Revenue Code of 1986, as amended, as it applies to the Bonds,
including applicable regulations and revenue rulings thereunder. Reference herein to sections of
the Code are to the sections thereof as they exist on the date of execution of this Indenture, but
include any successor provisions thereof, to the extent applicable to any Series of Bonds.

"Commercial Paper Deder" means initially Morgan Keegan & Company, Inc., its
respective successors and assigns, and any other commercial paper dealer appointed as provided
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in Section 3.02(b) of this Indenture. A Commercial Paper Deder may be removed by the
Administrator, acting on behalf of the Authority, by notifying the Trustee.

"Commercial Paper Period" means, with respect to a Series of Bonds, any period where
one or more Calculation Periods have been established pursuant to Section 2.05(d) hereof during
each of which a Commercia Paper Rate shall apply to the Bonds of such Series that are subject
to such Calculation Period.

"Commercia Paper Rate" means, for any Calculation Period for a Bond or Bonds of a
Series during a Commercia Paper Period for such Series, the interest rate borne by such Bond or
Bonds during such Calculation Period established pursuant to Section 2.05(d) hereof.

"Computation Date" means any Installment Computation Date and the Final Computation
Date.

"Conversion” means the conversion of any Series of Bonds from one Rate Period to
another type of Rate Period.

"Conversion Date" means, with respect to a Series of Bonds, the date of a conversion
from one type of Rate Period to another type of Rate Period for such Series.

"Cost of Issuance Fund" means the fund established by Section 7.10.
"Cogt" or "Cost of the Project” means:

@ The cost of acquiring, erecting, extending, improving, equipping, repairing
or refinancing any Project, including refunding outstanding obligations of the Borrower and of
the Authority or of any other public building authority created under the Act, funding of a debt
service reserve fund and payment of a fee or premium in connection with a surety bond, bond
insurance or letter of credit and a debt service reserve fund, or for any combination of such
purposes, demolishing structures on the Project site, and acquiring sites or estates therein, and
easements necessary or convenient for such Project;

(b) The cost of labor, materials, machinery and equipment as payable to
contractors, builders and materialmen in connection with the Project;

(© Governmental charges levied or assessed during equipping of the Project
or upon any property acquired therefor, and premiums on insurance in connection with the
Project during construction;

(d) Fees and expenses of architects and engineers for estimates, surveys and
other preliminary investigations, environmental tests, soil borings, appraisals, preparation of
plans, drawings and specifications and supervision of the Project properly chargeable to the
Project, aswell asfor the performance of all other duties of architects and engineersin relation to
the construction and installation of the Project;

(e Expenses of administration, supervision and inspection properly
chargeable to the Project, including the fees of the Borrower relating to the design, construction
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and equipping of the Project and all other items of expense, not elsewhere specified herein
incident to the construction, installation and placing in operation of the Project;

()] Fees and expenses incurred in connection with the issuance and
administration of the Bonds and the Loan Agreements, including but not limited to, fees and
expenses of the underwriter for the Bonds and its counsel, the Bank and its counsel, the
Authority and its counsel, Bond Counsel, the Trustee and its counsel, the Administrator, the
Borrower's counsel, Bond Insurance premiums, counsel to the Bond Insurer, printing costs and
rating fees;

(9) Interest on any Series of Bonds during the construction and installation of
the related Project and for up to six months thereafter; and

(h) Any other cost of the Project permitted to be financed pursuant to the Act.

"Counsel" means an attorney, or firm thereof, admitted to practice law before the highest
court of any state in the United States of America or the District of Columbia.

"Daily Period" means, with respect to a Series of Bonds, any period from and
commencing on any Business Day (and with respect to any Series of Bonds initially issued
bearing interest at the Daily Rate, on the Closing Date) through but not including the next
succeeding Business Day during which a Daily Rate will apply to such Series of Bonds.

"Daily Rate" means the interest rate from time to time in effect for any Series of Bonds
during any Daily Period, as such rate is determined in accordance with Section 2.05(b).

"Default" means any event which with the giving of notice or lapse of time, or both,
would constitute an Event of Default.

"Defaulted Interest”, other than for any Series of ARS Bonds, has the meaning stated in
Section 2.04(f).

"DTC" means The Depository Trust Company, a limited purpose company organized
under the laws of the State of New Y ork, and its successors and assigns.

"DTC Participant” or "DTC Participants’ means securities brokers and deaers, banks,
trust companies and clearing corporations that have accessto the DTC system.

"Eastern Time" means the prevailing timein New Y ork, New Y ork.

"Event of Default" means any event defined as such in Section 14.01.

"Event of Termination (With Notice)" means, with respect to any Standby Bond Purchase
Agreement, any event which permits the Bank, upon prior written notice of 15 days or more to

the Trustee to terminate or suspend its obligation under such Standby Bond Purchase Agreement
to purchase Bonds.
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"Event of Termination (Without Notice)" means, with respect to any Standby Bond
Purchase Agreement, any Event of Termination or Event of Default as defined therein, as aresult
of which the obligation of the Bank to purchase Bonds is or may be terminated or suspended
without the requirement of prior notice to the Trustee of 15 days or more.

"Excess Interest” with respect to Bank Bonds of a Series has the meaning assigned to
such termsin the related Standby Bond Purchase Agreement.

"Existing Holder Registry" means the registry of Persons who are ARS Beneficiad
Owners of Bonds of a Series of ARS Bonds maintained by the Auction Agent as provided in the
Auction Agent Agreement.

"Existing Holder" means, with respect to any Auction for a Series of ARS Bonds, a
Person who was listed as the ARS Beneficial Owner of Bonds of such Series of ARS Bonds in
the applicable Existing Holder Registry at the close of business on the Business Day immediately
preceding such Auction.

"Extraordinary Services and Extraordinary Expenses’ means all services rendered and all
expenses incurred by the Trustee under this Indenture other than Ordinary Services and Ordinary
Expenses.

"Failed Conversion” means that the conditions precedent to a conversion to a Medium-
Term Period or a Fixed Period or a change in duration of a Short-Term Period or Medium-Term
Period have not been fulfilled or that a Borrower has rescinded its request to convert to an ARS
Interest Rate Period in accordance with Section 3.11(c) hereof.

"Favorable Opinion of Bond Counsel" means with respect to any action relating to the
Bonds, the occurrence of which requires such an opinion, a written legal opinion of Bond
Counsel to the effect that such action is permitted under this Indenture and will not impair the
exclusion of interest on the Bonds of such Series from gross income for purposes of federal
income taxation (if applicable).

"Final Computation Date" means the date the last of a Series of Bondsis paid in full.

"Final Excess Interest Amount” means a fee payable under a Standby Bond Purchase
Agreement in connection with a Series of Bonds representing interest borne by Bank Bonds of a
Series at arate not in excess of the Maximum Lawful Rate calculated as set forth in the Standby
Bond Purchase Agreement, which amount has been deferred and not paid as of the date such
Bank Bonds are remarketed and which is payable by a Borrower under a Loan Agreement as an
Additional Payment.

"Fitch" means Fitch, Inc., a corporation organized and existing under the laws of the
State of New Y ork.

"Fixed Period" means, upon initial issuance of a Series of Bonds bearing interest at the

Fixed Rate, the period from and including the Closing Date to and including the date of the
payment in full of such Series of Bonds, and in the event of a conversion to the Fixed Rate, the
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period from and including the Conversion Date to and including the date of the payment in full
of the applicable Series of Bonds.

"Fixed Rate" means the interest rate in effect for a Series of Bonds during the Fixed
Period, as such rate is determined in accordance with Sections 2.05 and 2.07.

"Fund" means any fund created pursuant to this Indenture, including the Bond Fund, the
Loan Fund, the Rebate Fund, the Cost of |ssuance Fund and the Bond Purchase Fund.

"FSA" means Financial Security Assurance Inc., a New York domiciled insurance
company.

"Government Obligations’ means any of the following, which at the time of investment
are authorized pursuant to State law: (i) cash (insured at all times by the Federal Deposit
Insurance Corporation or otherwise collateralized with obligations described in (ii)); or (ii) direct
obligations (including issued or held in book entry form on the books of the Department of the
Treasury) of the United States of America, or (iii) Senior debt obligations of other agencies
sponsored by the United States government and approved by Ambac Assurance.

"Guaranty Agreement” means any agreement between the Authority and any Bond
Insurer whereby the Authority agrees to reimburse such Bond Insurer from payments made
under the covered Loan Agreement for all amounts advanced by such Bond Insurer under a
Surety Bond, together with interest thereon, as more fully set forth therein.

"Immediate Notice" means notice (a) by tested telex, telecopier or telephone, or delivery
by hand, (b) promptly followed by written notice in the case of initia notice by telephone, and
(c) to such telex, telecopier or telephone number and/or address as the Person receiving such
notice shall have previously furnished to the Trustee in writing.

"Indenture” means this Indenture of Trust between the Authority and the Trustee, as
supplemented from time to time by Supplemental Indentures.

"Index" means on any date of determination, the BMA Index or, if such rate is not
available, the Index so determined by the Market Agent which shall equal the prevailing rate for
bonds rated in the highest short-term rating category by either Moody’s, Fitch or S&P that are
subject to tender by the holders thereof for purchase on not more than seven days notice and the
interest on which is (i) variable on aweekly basis, (ii) excludable from gross income for federal
income tax purposes under the Code, and (iii) not subject to an “alternative minimum tax” or
similar tax under the Code, unless all tax-exempt bonds are subject to such tax.

“Initial Auction Agent" means Deutsche Bank Trust Company Americas, its successors
and assigns.

"Initial Auction Agent Agreement” means the Auction Agent Agreement dated as of

February 1, 2003 between the Trustee and the Initial Auction Agent, relating to the Bonds,
including any amendment thereof or supplement thereto.
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"Initial Market Agent" means Morgan Keegan & Company, Inc., its successors and
assigns.

"Installment Computation Date" means the fifth anniversary of the issue date of a Series
of Bonds and each fifth anniversary of such date.

"Interest Payment Date" means with respect to any Series of Bonds (@) during any
Commercial Paper Period, the first day after the end of any Calculation Period (but only with
respect to the Bonds to which such Calculation Period relates), any Conversion Date for such
Series and the Maturity of such Series, (b) during any Daily Period, Weekly Period and Short-
Term Period, the first day of each March, June, September and December, any Conversion Date
for such Series, the Maturity of such Series and with respect to the Short-Term Period, any
Period Adjustment Date, (c) during any Medium-Term Period, the first day of each June and
December, any Conversion Date for such Series, any Optional Tender Date (if applicable) for
such Series, any Period Adjustment Date and the Maturity of such Series, (d) during any Fixed
Period, the first day of each June and December and the Maturity of such Series, (€) with respect
to any Bank Bond, the day such Bond is purchased by the Bank, the first Business Day of each
month commencing on the first such date to occur after such Bond is purchased by the Bank, the
date such Bank Bond is remarketed by the Remarketing Agent pursuant to Section 4.03(c)
hereof, and upon the date of Maturity of such Bank Bond; provided, however, if such scheduled
Interest Payment Date is not a Business Day, then such interest shall be payable on the next
succeeding Business Day calculated as though paid on the scheduled Interest Payment Date
(other than with respect to Bank Bonds for which interest shall be calculated to the date of actual
payment); and (f) with respect to Bonds which are ARS Bonds, each ARS Interest Payment
Date.

"Investment Agreement” or "Investment Agreements’ means any written investment
agreement and any amendments thereto or replacements thereof relating to any Series of Bonds
entered or to be entered into by the Trustee at the prior written direction of the Administrator,
with the prior written approval of the Bond Insurer and the Bank, as applicable, providing Bond
Insurance or a Standby Bond Purchase Agreement with respect to such Series of Bonds for the
purpose of investing moneys deposited in certain of the Funds with the proceeds of such Series
of Bonds.

"Loan" means aloan made by the Authority to a Borrower under a Loan Agreement.

"Loan Agreement” means a Loan Agreement, including the Exhibits attached thereto,
which is entered into by the Authority and a Borrower pursuant to this Indenture, and which isin
form and substance similar to Exhibit B hereto, as the same may be from time to time amended
or supplemented in accordance with the provisions thereof and hereof.

"Loan Default" means an Event of Default under Section 6.01 of a Loan Agreement.
"Loan Fund" means the fund established by Section 7.04.
"Loan Repayments' mean the payments of principal of and interest on a Loan, Additional

Payments and any other amounts payable by a Borrower pursuant to the provisions of a Loan
Agreement.
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"Mandatory Tender Date" has the meaning assigned to it in Section 4.02.

"Mandatory Tender Notice” means a written notice to the Bondholders pursuant to
Section 4.02(b) or (c), informing them that the Bonds of the related Series should be tendered for
purchase on a Mandatory Tender Date.

"Market Agent" means the Initial Market Agent and any substitute or additional Market
Agent so acting pursuant to a Market Agent Agreement, subject to the approva of the Bond
Insurer, for such Series of ARS Bonds.

"Market Agent Agreement” means the Market Agent Agreement dated as of February 1,
2003 between the Trustee and the Initial Market Agent and each substitute and additional Market
Agent Agreement, in each case as from time to time in effect.

"Master Bond Purchase Agreement” means the Master Bond Purchase Agreement, dated
as of February 1, 2003, between the Authority and the Underwriter providing for the purchase of
each Series of Bonds issued under this Indenture and any Supplemental Indenture.

"Maturity" when used with respect to any Bond shall mean the earliest of (i) the Stated
Maturity of such Bond, (ii) the date of optional or mandatory redemption of such Bond pursuant
to the terms hereof or of the Supplementa Indenture or Standby Bond Purchase Agreement (if
any) relating to such Bond, and (iii) the date on which the principal of such Bond otherwise
becomes due and payable.

"Maximum Rate" means (unless otherwise approved by the Bond Insurer) for al Series
of Bonds, other than ARS Bonds and Bank Bonds, with respect to Bonds of a Series, the lesser
of (i) eighteen percent (18%) per annum and (ii) the Maximum Lawful Rate, and with respect to
Bank Bonds of a Series means the Bank Rate as defined in the Standby Bond Purchase
Agreement provided by a Bank with respect to such Series of Bonds, which Bank Rate shall not
exceed the Maximum Lawful Rate in effect and applicable from time to time while the Bonds are
Bank Bonds, and with respect to a Series of ARS Bonds, the ARS Maximum Rate which shall
not exceed the Maximum Lawful Rate in effect and applicable from time to time while such
Series of Bonds are ARS Bonds.

"Maximum Lawful Rate" means the highest interest rate that may be borne by the Bonds,
in effect and applicable from time to time under applicable law.

"MBIA" means MBIA Insurance Corporation, a New York domiciled insurance
company.

"Medium-Term Period" means for any Series of Bonds any period of time that ends on a
specified date that is the last day of any calendar month that is an integral multiple of twelve (12)
months from the beginning of the Medium-Term Period, or ends on the Optional Tender Date (if
applicable) or upon Maturity of such Series, as directed by a Borrower with respect to such
Series pursuant to Section 2.06 or 2.07, commencing on initial issuance of such Series of Bonds,
the Conversion Date or the Period Adjustment Date, during which period a Medium-Term Rate
shall apply to such Series of Bonds.
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"Medium-Term Rate" means the interest rate or rates from time to time in effect for any
Series of Bonds during any Medium-Term Period, as such rate or rates is determined in
accordance with Section 2.05(c).

"Moody's' means Moody's Investors Service, Inc., a corporation organized and existing
under the laws of the State of Delaware, its successors and assigns; and if such corporation shall
be dissolved or liquidated or shall no longer perform the function of a municipal securities rating
agency, "Moody's" shall be deemed to refer to any other recognized municipal securities rating
agency designated by the Authority.

"No Auction Percentage” means, with respect to a Series of ARS Bonds, on any date of
determination, the percentage determined (as such percentage may be adjusted pursuant to
Section 3.04 hereof), based on Moody’s, Fitch or S& P’ s ratings of such Series of ARS Bonds in
effect at the close of business on the Business Day immediately preceding such date, or, if such
Series of ARS Bonds are then rated by Moody’s, Fitch and S&P, based on the lower of such
ratings on such Business Day, as set forth below:

Credit Ratings Applicable Percentage
Moody's &P
"Aaa "AAA" 100%
"Aad" "AA" 125%
"A" "A" 150%
"Baa" "BBB" 175%
Below "Baa’ Below "BBB" 200%

For purposes of this definition, S&P's and Fitch's Rating Categories of "AAA", "AA", "A" and
"BBB," and Moody’s rating categories of "Aaa," "Aa," "A" and "Baa' shall refer to and include
the respective Rating Categories correlative thereto if either or both of such rating agencies shall
have changed or modified their generic rating categories or if Moody’s, Fitch or S&P shall not
rate, or no longer rate, such Series of ARS Bonds or shall have been replaced.

"No Auction Rate" means, on any date of determination, the lesser of (a) the Maximum
Lawful Rate and (b) the interest rate per annum equal to the No Auction Percentage of the higher
of (i) the After-Tax Equivalent Rate determined on such date with respect to the then current
Auction Period and (ii) the BMA Index.

"Non-Payment Rate" means, with respect to a Series of ARS Bonds, on any date of
determination, the interest rate per annum equal to the lesser of (i) 265% of the Index on such
date (as such percentage may be adjusted pursuant to Section 3.04 of this Indenture) or (ii) 15%
per annum; provided, that in no event shall the Non-Payment Rate be more than the Maximum
Lawful Rate.
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"Notice of ARS Payment Default" means, with respect to a Series of ARS Bonds, a
notice substantially in the form of Exhibit E to the Auction Agent Agreement.

"Notice of Cure of ARS Payment Default" means, with respect to a Series of ARS Bonds,
anotice substantially in the form of Exhibit C attached hereto.

"Notice of Percentage Change" means, with respect to a Series of ARS Bonds, a notice to
the Trustee, the Auction Agent and the Administrator substantially in the form provided as
Exhibit C to the Market Agent Agreement.

"Notice of Proposed Percentage Change" means, with respect to a Series of ARS Bonds,
a notice to the Trustee, the Auction Agent and the Administrator substantially in the form
provided as Exhibit B to the Market Agent Agreement.

"Optional Prepayment Price” means the amount determined pursuant to the provisions of
Section 7.02 of a Loan Agreement which a Borrower may pay the Trustee in order to prepay in
whole or in part its Loan Repayments.

"Opinion of Bond Counsel” means awritten opinion of Bond Counsel.

"Opinion of Counsel" means a written opinion of Counsel, who may (except as otherwise
expressly provided in a Loan Agreement or this Indenture) be counsel for the Authority and/or
one or more Borrowers.

"Optional Tender Date" means for any Series of Bonds (i) during any Short-Term Period,
any Interest Payment Date, (ii) during any Daily Period, any Business Day on which the
Remarketing Agent and the Trustee receive an Optional Tender Notice, provided that if the
Optional Tender Notice is received after 11:00 am. Eastern Time, the immediately following
Business Day, and (iii) during any Weekly Period or, if so elected by the related Borrower
pursuant to Section 2.06(f) hereof, any Medium-Term Period, the seventh day (unless such day is
not a Business Day, in which case the next succeeding Business Day) following receipt by the
Remarketing Agent and the Trustee of notice from the Holder that such Holder has elected to
tender bonds.

"Optional Tender Notice" has the meaning assigned to it in Section 4.01(a).

"Order" has the meaning provided in Section 2(a)(i) of the Auction Procedures.

"Ordinary Services and Ordinary Expenses’ means those services normally rendered and
those expenses normally incurred by a Trustee under instruments similar hereto, including, but
not limited to, reasonable attorneys fees.

"Outstanding” when used with respect to the Bonds or any Series of Bonds means, as of

the date of determination, all Bonds theretofore authenticated and delivered under this Indenture,
except:
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@ Bonds theretofore canceled by the Trustee or delivered to the Trustee for
cancellation;

() Bonds for whose payment or redemption money in the necessary amount
has been theretofore deposited with the Trustee in trust for the Holders of such Bonds, provided
that, if such Bonds are to be redeemed, notice of such redemption has been duly given pursuant
to this Indenture or provision therefor satisfactory to the Trustee has been made; and

(i) Bonds in exchange for or in lieu of which other Bonds have been
authenticated and delivered pursuant to this Indenture.

"Outstanding Loan Amount” means the origina principal amount authorized under a
Loan Agreement, less repayments of such principal amount.

"Period Adjustment Date" means, for any Series of Bonds, the first day of each Short-
Term Period or Medium-Term Period for such Series that has a duration different from the
preceding Short-Term Period or Medium-Term Period, respectively.

"Person" means any natural person, corporation, joint venture, cooperative, partnership,
trust or unincorporated organization, government or governmental body or agency, political
subdivision or other legal entity, asin the context may be appropriate.

"Potential Holder" means, with respect to any Auction for a Series of ARS Bonds, any
Person, including any Existing Holder, who may be interested in acquiring a beneficial interest in
Bonds of a Series of ARS Bonds subject to such Auction in addition to the ARS Bonds, if any,
currently owned by such Person.

"Program Administration Agreement” means the Program Administration Agreement
dated as of February 1, 2003, between the Administrator and the Authority.

"Project” means a "project” as defined in the Act, al or a portion of the Costs of which is
financed by the Authority pursuant to this Indenture and a Loan Agreement.

"Proportionate Share" has the meaning given to such term in the Loan Agreement.

"Purchase Termination Date" means, with respect to any Standby Bond Purchase
Agreement and all Series of Bonds covered thereby, the date on which the Bank’s obligation to
purchase Bonds tendered for purchase is terminated as set forth in such Standby Bond Purchase
Aqgreement.

"Rate Period" or "Rate Periods’ means any of the Daily Period, the Commercial Paper
Period, the Weekly Period, the Short-Term Period, the Medium-Term Period, the Fixed Period,
and the ARS Interest Rate Period.

"Rating Agency" means Moody's, S&P or Fitch.

"Rebate Fund" means the trust account created pursuant to Section 7.12.
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"Record Date" means (a) with respect to any Bonds which are ARS Bonds, the second
Business Day next preceding each ARS Interest Payment Date, (b) with respect to Bonds bearing
interest at the Daily Rate, the last day (whether or not a Business Day) of each month, (c) with
respect to Bonds bearing interest at a Commercial Paper Rate, a Weekly Rate or a Short-Term
Rate, the Business Day preceding any Interest Payment Date, and (d) with respect to Bonds
bearing interest at a Medium-Term Rate or Fixed Rate, the fifteenth day of the month preceding
any Interest Payment Date; provided that with respect to Bank Bonds, (i) the Record Date for
interest payable to the respective Bank on the date such Bonds are purchased by such Bank and
become Bank Bonds shall be the date of such purchase and (ii) the Record Date for interest
payable to the respective Bank on the date such Bank Bonds are remarketed by the Remarketing
Agent, shall be the immediately preceding Business Day.

"Redemption Date" when used with respect to any Bond to be redeemed means the date
on which it isto be redeemed pursuant hereto.

"Redemption Price" when used with respect to any Bond to be redeemed means the price
at which it isto be redeemed pursuant hereto.

"Remarketing Agent” shall mean initially Morgan Keegan & Company, Inc., or any
successor Remarketing Agent appointed and serving in such capacity pursuant to this Indenture.

"Remarketing Agreement” means the Remarketing Agreement dated as of February 1,
2003, between the Authority and the Remarketing Agent, providing for the remarketing of Bonds
tendered pursuant to Article IV hereof, and all modifications, aterations, amendments and
supplements thereto, and any agreement between the Authority and any successor Remarketing
Agent appointed pursuant to this Indenture.

"Responsible Officer" when used with respect to the Trustee means the chairman or vice-
chairman of the board of directors, the chairman or vice-chairman of the executive committee of
the board of directors, the president, any vice-president, any trust officer, or any other officer of
the Trustee customarily performing functions similar to those performed by any of the above
designated officers and who, in any event is located at the principal corporate trust office of the
Trustee and shall also mean, with respect to a particular corporate trust matter any other officer
to whom such matter is referred because of his knowledge of and familiarity with the particular
subject; with respect to any signature on or authentication of Bonds by the Trustee, the term
"Responsible Officer” shall aso include any authorized signers of the Trustee.

"Securities Depository” means DTC or such other bank or trust company providing a
book-entry or similar method for the registration and transfer of Bonds.

"Sell Order" has the meaning provided in Section 2(a)(i) of the Auction Procedures.
"Series' means all Bonds designated as being of the same seriesinitially delivered as part
of a simultaneous transaction evidencing a borrowing authorized by this Indenture to fund a

Loan made under a Loan Agreement, and any Bonds thereafter authenticated and delivered in
lieu thereof or in exchange therefor.
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"Series Purchase Termination Date" means with respect to any Series of Bonds covered
by any Standby Bond Purchase Agreement, the date on which the Bank's obligation to purchase
Bonds of a Series tendered for purchase is terminated as set forth in such Standby Bond Purchase
Aqgreement.

"Short-Term Period" means for any Series of Bonds (a) any period of time of one
calendar month’s duration, provided that the period commences on the first day of each calendar
month and terminates on the last day of such calendar month, (b) any period of time of three
calendar months duration, provided that the period commences on the first day of a caendar
month and terminates on the last day of the immediately succeeding third calendar month, and
(c) any period of time of six calendar months' duration, provided that the period commences on
the first day of a calendar month and terminates on the last day of the immediately succeeding
sixth calendar month, during which period a Short-Term Rate shall apply to such Series of
Bonds; provided, however, the initial Short-Term Period for any Series of Bonds initially issued
bearing interest at the Short-Term Rate shall commence on the Closing Date for such Series of
Bonds.

"Short-Term Rate" means the interest rate from time to time in effect for any Series of
Bonds during any Short-Term Period as such rate is determined in accordance with Section
2.05(b).

"Special Record Date” means the date fixed by the Trustee pursuant to Section 2.04
relating to the payment of any Defaulted Interest.

"S&P"' means Standard & Poor's Rating Group, a division of McGraw-Hill Financial
Services Company, a corporation organized and existing under the laws of the State of New
York, its successors and their assigns, and if such corporation shall be dissolved or liquidated or
shall no longer perform the functions of a municipal securities rating agency, S&P shall be
deemed to refer to any other nationally recognized municipal securities rating agency designated
by the Authority.

"Standby Bond Purchase Agreement” means any Standby Bond Purchase Agreement,
including any renewals or extensions thereof and any amendments, modifications and
supplements thereto, or any other agreement in replacement thereof or in addition thereto from
time to time entered into by the Authority with a Bank (including any successor issuer or
additional issuer of a Standby Bond Purchase Agreement) in which such Bank agrees, subject to
certain terms and conditions, to purchase Bonds of one or more Series which the Remarketing
Agent is unable to remarket and shall be in an amount equal to the outstanding principal amount
of the Series of Bonds outstanding covered thereby, plus interest on such Series of Bonds in an
amount required pursuant to the terms of this Indenture.

"State" means the State of Tennessee.
"Stated Expiration Date" means with respect to any Standby Bond Purchase Agreement,

the date upon which the Bank's obligation thereunder to purchase Bonds is scheduled to expire,
as such date may be extended from time to time.
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"Stated Maturity” when used with respect to any Bond means the date specified in such
Bond as the fixed date on which principal of such Bond is due and payable.

"Statutory Corporate Tax Rate" means, as of any date of determination, the highest tax
rate bracket (expressed in decimals) now or hereafter applicable in each taxable year on the
taxable income of every corporation as set forth in section 11 of the Code or any successor
section, without regard to any minimum additional tax provision or provisions regarding changes
in rates during ataxable year. The Statutory Corporate Tax Rate as of the date of this Indenture
is 35%.

"Submitted Hold Orders' has the meaning provided in Section 2(c)(i) of the Auction
Procedures.

"Sufficient Clearing Bids" has the meaning provided in Section 2(c)(i) of the Auction
Procedures.

"Supplemental Indenture” means any indenture supplemental to this Indenture entered
into pursuant to Article XVII.

"Surety Bond" means any financial guaranty insurance policy, surety bond or other
similar instrument issued to the Trustee by the Bond Insurer guaranteeing a Borrower's
obligation to pay certain Additional Payments as set forth therein.

"Swap Agreement” means a written agreement entered into with respect to al or a
portion of a Series of Bonds between the Authority and a Swap Counterparty approved as to
form and substance by the Bond Insurer providing Bond Insurance with respect to such Series of
Bonds whereby the Authority is entitled to receive Swap Receipts from the Swap Counterparty
and is obligated to pay Swap Payments and Termination Payments to the Swap Counterparty,
with respect to all or a portion of such Series of Bonds.

"Swap Counterparty” means one or more financial institutions (including an entity related
to a Bond Insurer or a Bank) whose debt or claims-paying ability is rated or is guaranteed,
insured or collateralized by an entity whose debt or claims-paying ability is rated "A" or better
by S&P, Moody’s or Fitch on the date a Swap Agreement is executed by the Authority and a
Swap Counterparty.

"Swap Payments' means amounts payable to the Swap Counterparty under a Swap
Agreement computed in accordance therewith as the amount of interest accruing at the Swap
Rate on a notional principal amount, net of amounts payable by the Swap Counterparty under
such Swap Agreement and excluding any Termination Payments.

"Swap Rate' means the interest rate set forth in or determined pursuant to a Swap
Agreement which rate shall not exceed the Maximum Lawful Rate applied to a notional principal
amount to compute Swap Payments under such Swap Agreement.

"Swap Receipts’ means the amounts payable by the Swap Counterparty in respect of a
notional principal amount pursuant to the terms of a Swap Agreement, net of amounts payable by
the Authority thereunder and including any Termination Payments.
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"Tender Date" means each Optiona Tender Date and each Mandatory Tender Date.

"Termination Date" means (i) with respect to a Series of Bonds bearing interest at the
Daily Rate, the Weekly Rate, the Commercial Paper Rate or the Short-Term Rate, three Business
Days prior to the then current Stated Expiration Date, (ii) with respect to a Series of Bonds
bearing interest at the Medium-Term Rate, the Interest Payment Date next preceding the then
current Stated Expiration Date, and (iii) with respect to an Event of Termination (with Notice),
the fifteenth day (or if such day is not a Business Day, the next succeeding Business Day) after
receipt of written notice by the Trustee of an Event of Termination (With Notice) from the Bank.

"Termination Payment” means an amount payable by the Authority to a Swap
Counterparty from Additional Payments made by a Borrower under a Loan Agreement, or by the
Swap Counterparty to the Authority upon termination of a Swap Agreement, as the case may be.

"Trust Estate" has the meaning specified in the Granting Clauses of this Indenture.

"Trust Funds' means all of the funds and accounts held by the Trustee pursuant to the
terms hereof, excluding the Rebate Fund.

"Trust Moneys' has the meaning stated in Section 7.01.

"Trustee" means Regions Bank, an Alabama banking corporation, Nashville, Tennessee,
and any successor trustee under this Indenture, acting as paying agent, bond registrar, tender
agent and trustee.

"Underwriter" means Cumberland Securities, Division of Morgan Keegan & Company,
Inc.

"Untendered Bonds' means any Bonds of a Series which are not tendered on a
Mandatory Tender Date.

"Weekly Period" means, with respect to a Series of Bonds, any period from and
commencing on any Thursday (or in certain circumstances on a Conversion Date from a Daily
Rate, Commercial Paper Rate, Short-Term Rate or Medium-Term Rate to a Weekly Rate) and
including and ending on the earliest of (a) the next succeeding Wednesday, (b) a Conversion
Date, or (c) the Maturity of such Series of the Bonds, during which period a Weekly Rate shall
apply to such Series of Bonds; provided, however, the initial Weekly Period for any Series of
Bonds initialy issued bearing interest at the Weekly Rate shall commence on the Closing Date
of such Series of Bonds.

"Weekly Rate" means the interest rate from time to time in effect for any Series of Bonds
during any Weekly Period, as such rate is determined in accordance with Section 2.05(b).

Section 1.02. Rules of Construction. Unless the context clearly indicates to the contrary,
the following rules shall apply to the construction of this Indenture:

29



@ Words importing the singular number shall include the plural number and
vice versa.

(b) Words importing the redemption or calling for redemption of Bonds shall
not be deemed to refer to or connote the payment of Bonds at their Stated Maturity.

(c) All references herein to particular articles or sections are references to
articles or sections of this Indenture.

(d) The headings and the table of contents herein are solely for convenience of
reference and shall not constitute a part of this Indenture nor shall they affect its meaning,
construction or effect.

(e This Indenture shall be construed for the benefit of the Borrowers as well
as for the parties hereto and with respect to a related Series of Bonds, the Bondholders, each
Bank, if any, and each Bond Insurer, if any, to the extent not inconsistent with the rights of the
Trustee, the Bondholders, each Bank, if any, and each Bond Insurer, if any.

()] With respect to any Series of Bonds as to which there is no Bond
Insurance in effect and all amounts owed the Bond Insurer have been paid in accordance with the
terms thereof and of this Indenture, the provisions of this Indenture which relate to the Bond
Insurance and the Bond Insurer shall be of no force and effect. With respect to any Series of
Bonds, as to which the Standby Bond Purchase Agreement is no longer in effect and no Bank
Bonds are outstanding and all amounts due under the Standby Bond Purchase Agreement and
any Bank Bonds shall have been paid in accordance with the terms thereof and of this Indenture,
the provisions of this Indenture that relate to the Standby Bond Purchase Agreement and the
Bank, shall be of no force and effect. Any rights granted hereunder to the Bond Insurer to
consent, approve or otherwise control events, circumstances, rights or remedies hereunder shall
be of no force or effect during any period in which the Bond Insurer shall be in default under the
Bond Insurance. Any rights granted hereunder to a Bank with respect to a Series of Bonds for
which it provides a Standby Bond Purchase Agreement to consent, approve or otherwise control
events, circumstances, rights or remedies hereunder shall be of no force or effect during any
period during which such Bank shall be in default of its obligations under the Standby Bond
Purchase Agreement to provide funds for the purchase of Bonds when required thereby,
provided, that the foregoing shall not affect any rights of such Bank as the holder of Bank Bonds
or other Bonds.

(9) If the Bond Insurer with respect to a Series of Bonds for which it provides
Bond Insurance shall be in default with respect to its payment obligations under the Bond
Insurance, then the Bank providing the Standby Bond Purchase Agreement with respect to such
Series of Bonds shall be entitled to control and direct the enforcement of all rights and remedies
granted to the registered owners of such Series of Bonds to the same extent that the Bond Insurer
would be entitled to do so.

(h) The provisions hereof shall be applicable, as indicated, to the respective

Bond Insurer if the related Series of Bonds are insured, and to the respective Bank if purchases
of the related Series of Bonds are covered by a Standby Bond Purchase Agreement.
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(1) Words of the masculine gender shall be deemed and construed to include
correlative words of the feminine and neuter genders and words of the neuter gender shall be
deemed and construed to include correlative words of the masculine and feminine genders.

ARTICLE Il
THE BONDS

Section 2.01. Authorization of Issue of Bonds. Pursuant to the Act and pursuant to the
Bond Resolution, there is hereby created and established an issue of bonds of the Authority in an
aggregate principal amount not to exceed $500,000,000, to be designated as "Local Government
Public Improvement Bonds' (the "Bonds"), which Bonds may be issued from time to time in
Series in such amounts and at such times as the Authority may from time to time deem to be
necessary or advisable as provided in Section 2.02, pursuant to the terms, conditions and
limitations of this Indenture, for the purpose of making Loans to Borrowers under Loan
Agreements to pay Costs of Projects. No Bonds may be issued under the provisions of this
Indenture except in accordance herewith. The total principal amount of Bonds that may be
authorized and delivered hereunder is expressly limited to $500,000,000 subject to the provisions
of Sections 2.10 and 2.11.

Section 2.02. |ssuance of Series of Bonds.

@ The Chairman or Vice-Chairman may execute and deliver a Supplemental
Indenture attested by the Secretary or Assistant Secretary and under said Supplemental Indenture
deliver a Series of Bonds at such time and from time to time as is required to provide funds to a
Borrower or Borrowers under a Loan Agreement or Loan Agreements to finance or refinance
one or more Projects, including refunding outstanding obligations of a Borrower, of the
Authority and of any other public building authority created under the Act. The Authority shall
sell each Series of Bonds to the Underwriter pursuant to the Master Bond Purchase Agreement.

(b) Each Series of Bonds shall be authenticated and delivered from time to
time when authorized by Supplemental Indenture executed by the Chairman or Vice-Chairman
and attested by the Secretary or Assistant Secretary of the Authority which shall specify:

(1)  The authorized principal amount of such Series, the designation
(which shall include, in addition to the designation "Local Government Public Improvement
Bonds', a further appropriate designation) and the Authorized Denomination or Denominations
thereof and the directions for the authentication and delivery of the Bonds upon payment of the
purchase price therein set forth;

(2)  The purpose for which such Seriesis being issued;

3 The date of such Series, the date of delivery, and maturity dates
and the aggregate principal amount of such Series,

4 The initial Rate Period of such Series and, if such Rate Period is a

Short-Term Period, Medium-Term Period or ARS Interest Rate Period, the duration of such Rate
Period and the initial Short-Term Rate or Medium-Term Rate applicable thereto, and if such
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Series of Bonds bear interest at the Fixed Rate, the Fixed Rate or Rates shall be specified with
respect to each Maturity;

(5) If the Series of Bonds shall bear interest at the Medium-Term Rate,
then whether the holder of such Series of Bonds shall have the right to tender such Bonds of such
Series for purchase pursuant to Section 5.01 hereof;

(6) The redemption premiums and redemption terms, if any, for such
Series (if varied from Article V hereof);

@) The principal and interest payment dates for such Series,; and

(8 Any other matters deemed appropriate or necessary by the
Chairman or Vice-Chairman of the Authority and not inconsistent with the provisions of this
Indenture.

(c) The Bonds of each Series shall be executed by the Chairman or Vice-
Chairman and attested by the Secretary or Assistant Secretary of the Authority and delivered to
the Trustee and thereupon shall be authenticated by the Trustee and delivered to the Underwriter,
but only upon receipt by the Trustee of

Q) An executed counterpart of the Loan Agreement executed by the
Authority and the Borrower with respect to such Series containing a schedule of principal
payments and if the related Series of Bonds bear interest at the Medium-Term Rate, the initial
Medium-Term Rate or Rates shall be specified with respect to each Maturity and if such Series
of Bonds bear interest at the Fixed Rate, the Fixed Rate or Rates shall be specified with respect
to each Maturity which payments shall be not less than the payment of principal, premium, if
any, and interest, when due, for such Series of Bonds;

2 An executed counterpart of a Supplemental Indenture setting forth
the provisions of such Series of Bonds, including a mandatory sinking fund schedule and/or
principal repayment schedule, and pledging and assigning to the Trustee al the right, title and
interest of the Authority in and to the Loan Agreement relating to such Series of Bonds,

3 An Opinion of Bond Counsel to the effect that (i) such Series of
Bonds are valid and binding limited obligations of the Authority and enforceable in accordance
with their terms and the terms of this Indenture, subject to bankruptcy and insolvency laws; (ii)
such Series of Bonds have been duly and validly authorized and issued in accordance with law
and this Indenture; (iii) the Loan Agreement relating to such Series of Bondsis valid and binding
on the Authority and the Borrower, subject to bankruptcy and insolvency laws; (iv) al rights of
the Authority under the related Loan Agreement and all payments payable under such Loan
Agreement are effectively assigned to the Trustee for the security of such Series of Bonds; and
(v) subject to customary qualifications, the interest on such Series of Bonds is, or when validly
issued, will be excluded from gross income for purposes of Federal income taxation (unless the
Authority has set forth in the Supplemental Indenture that interest on the Series of Bonds will be
includable in gross income for purposes of Federal income taxation as set forth in the
Supplemental Indenture);
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4) A certified copy of the Bond Resolution;

5) An executed counterpart of the Indenture and certification that it
has not been amended or supplemented except by Supplemental Indentures previously furnished
to the Trustee;

(6) A Standby Bond Purchase Agreement and supplement thereto, if
applicable, (if the Series of Bonds is issued bearing interest at the Daily Rate, the Weekly Rate,
the Commercia Paper Rate, the Short-Term Rate or the Medium-Term Rate), unless not required
under Section 2.02(e) hereof;

(7 A Bond Insurance and Surety Bond policy, or certified copies
thereof, unless not required under Section 2.02(e) hereof;

(8 An Auction Agent Agreement, if applicable;
9 A Market Agent Agreement, if applicable;
(10) A Broker-Dealer Agreement, if applicable;

(11) The Opinions of Counsel to the Borrowers, to the Bank, if
applicable and if required by the Rating Agency providing the rating on such Series of Bonds, to
the Authority and to the Bond Insurer, if applicable, in form and substance satisfactory to Bond
Counssl;

(12) An Authority Certificate stating that no Series of Bonds have been
theretofore issued on the basis of the Loan Agreement and that on the date of the authentication
and delivery of such Series of Bonds neither the Authority nor the Borrower is in default in the
performance or observance of any of the covenants, conditions, agreements or provisions of this
Indenture relating to such Series of Bonds or the Loan Agreement;

(13) A copy of the initia resolution if required under the Act and the
resolution or resolutions of the Borrower authorizing or ratifying the Loan Agreement relating to
such Series of Bonds certified by an Authorized Borrower Representative;

(14) A Borrower Certificate with respect to such Series of Bonds stating
that such Borrower approves the issuance of such Series of Bonds and is not in default in the
performance or observance of any of the covenants, conditions, agreements, or provisions of its
Loan Agreement;

(15) The purchase price of such Series of Bonds as stated in the related
Supplemental Indenture;

(16) An Authority Request for the authentication and delivery of such
Series of Bonds;

(17) Inthe case of a Series of Bondsissued for the purpose of refunding
Bonds of any Series prior to their Stated Maturity or maturities or refinancing any Project,
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including refunding outstanding obligations of a Borrower, the Authority or any other public
building authority created under the Act, such additional documents as shall be required by the
Trustee to show that provision has been duly made in accordance with the terms of this Indenture
or the resolution or financing documents under which the Borrower’s obligations were issued
respectively for payment on redemption of such Bonds or payment of such outstanding
obligations; and

(18) In the case of a Series of Bonds bearing interest at the Medium-
Term Rate which the Holder has the right to tender for purchase pursuant to Section 4.01 hereof,
an Opinion of Bond Counsel that the right to tender for purchase does not adversely affect the
exclusion of interest of such Series of Bonds from gross income of the holders thereof for
purposes of federal income taxation, if applicable.

(d) With respect to other than the initia Series of Bonds, the Administrator,
on behalf of the Authority, shall promptly give written notice of each Supplemental Indenture
and the issuance of a Series of Bonds thereunder and of any amendment thereof, setting forth the
details thereof, to the Trustee, the Underwriter, the Remarketing Agent, if applicable, the Bond
Insurer, if applicable, the Bank, if applicable, the Auction Agent, if applicable, the Broker-
Dedler, if applicable, and the Market Agent, if applicable, not less than 20 days prior to
execution and delivery thereof. More than one separate Series of Bonds may be designated to
be initially issued in the same or in different Rate Periods on the same Closing Date.

(e) Except as hereinafter set forth, each Series of Bonds shall be insured by
Bond Insurance and a Surety Bond shall be provided to insure payment of fees of the Bank, if
any, the Remarketing Agent, if any, and the Trustee (if such Series of Bonds are in the Daily
Period, the Weekly Period, the Short-Term Period or the Commercial Paper Period). Except as
hereinafter set forth, if a Series of Bonds bears interest at other than the Fixed Rate or an Auction
Rate, such Series of Bonds shall be covered by a Standby Bond Purchase Agreement.
Notwithstanding the foregoing, if the Authority shall have obtained and filed with the Trustee
and the Remarketing Agent written evidence from at least one Rating Agency that the long-term
rating and the short-term rating, if applicable, on any such proposed Series of Bonds upon
issuance will not result in a rating lower than the minimum investment grade rating of such
Rating Agency, then Bond Insurance, a Surety Bond and/or a Standby Bond Purchase
Agreement, respectively, shall not be required.

) At the time each Series of Bonds is issued, (i) there shal not have
occurred and be continuing (A) any condition or event that constitutes an Event of Default or that
with the giving of notice or lapse of time, or both, would, unless cured or waived, become an
Event of Default under this Indenture applicable to such Series of Bonds or (B) a "Default",
"Event of Default" or "Event of Termination”, as such terms are defined and used in the Bond
Insurance, if applicable, or the Standby Bond Purchase Agreement, if applicable, related to such
Series of Bonds and (ii) any Bond Insurance and Standby Bond Purchase Agreement applicable
to such Series shall not have been terminated and no notice of either such party’s intent to
terminate shall have been given with respect thereto.

(99  The proceeds from the sale of Bonds of such Series received by the
Trustee shall be applied by the Trustee as provided in the related Supplemental Indenture and in
Article VII hereof.



(h) To the extent permitted by applicable law, the Authority may enter into a
Swap Agreement with respect to all or a portion of a Series of Bonds. A Swap Agreement may
be entered into with respect to al or a portion of a Series of Bonds but only upon receipt by the
Trustee of

@ A certified copy of aresolution adopted by the governing body of a
Borrower approving the terms and conditions of the Swap Agreement;

2 Written consent of the Bond Insurer providing Bond Insurance
with respect to such Series of Bonds;

(©)) A certified copy of a resolution adopted by the Authority
approving the Swap Agreement in substantially the form presented to the Board of Directors of
the Authority;

4) An Opinion of Bond Counsel as to the enforceability and validity
of the Swap Agreement; and

(5) A copy of any report or approval of the Swap Agreement required
to be given by any State agency or officer pursuant to State law.

Section 2.03. Ratable Security Only for Bonds of each Series. The Bonds of each Series
from time to time Outstanding under this Indenture shall be equally and ratably secured both as
to principal, premium, if any, and interest by this Indenture as to such Series of Bonds but not as
to any other Series of Bonds.

Section 2.04. Terms of Bonds and Initial Interest Rate.

@ Each Series of Bonds (other than Series of Bonds which are ARS Bonds
which are governed by Article |11 hereof) shall bear interest from their date, until paid, at the
rates provided herein and in Sections 2.05, 2.06 and 2.07 (computed during a Daily Period,
Weekly Period, Commercial Paper Period, or Short-Term Period with a duration of one month,
on the basis of a 365 or 366-day year, as the case may be, and actual days elapsed, and during
any Short-Term Period with a duration of three months or six months, any Medium-Term Period
or any Fixed Period on the basis of a 360-day year composed of twelve 30-day months;
provided, however, that so long as any Bond of a Series shall be a Bank Bond, such Bond shall
bear interest and payable (except as to Defaulted Interest) on each Interest Payment Date
calculated on the basis set forth in the applicable Standby Bond Purchase Agreement (including
interest at the Bank Rate and Excess Interest, if applicable). Each Series of Bonds shall mature
not later than thirty-five years from its dated date.

(b) All Bonds of each Series shall initially bear interest at the interest rate or
rates for the Rate Period established in accordance with the provisions of Section 2.02(b) and the
Master Bond Purchase Agreement as set forth in the Supplemental Indenture for such Series of
Bonds and related Loan Agreement until Conversion, or, as applicable, reversion to a different
Rate Period.
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(c) Interest on the Bonds of each Series (other than Series of Bonds which are
ARS Bonds) shall be computed from the Interest Payment Date to which interest on such Bonds
has been paid or duly provided for next preceding the date of authentication thereof, unless (1)
such date of authentication shall be prior to the first Interest Payment Date, in which case interest
shall be computed from the Closing Date, or (2) such date of authentication shall be an Interest
Payment Date to which interest on the Bonds of such Series has been paid or duly provided for,
in which case interest shall be computed from such Interest Payment Date, or (3) such date of
authentication shall be after any Record Date and before the next succeeding Interest Payment
Date, in which case interest shall be computed from the next succeeding Interest Payment Date.

(d) The Bonds shall be issued as fully registered bonds without coupons in
Authorized Denominations.

(e Anything herein to the contrary notwithstanding, in no event shall the
interest rate borne by the Bonds (other than Bank Bonds and ARS Bonds) exceed the Maximum
Rate and in no event shall interest borne by the Bank Bonds or ARS Bonds exceed the Maximum
Lawful Rate.

()] The principal and premium, if any, of the Bonds, and the purchase price
due on any Tender Date for any Bonds shall be payable at the principal corporate trust office of
the Trustee, as paying agent upon surrender of the Bonds at the Trustee's principal corporate trust
office. Interest on the Bonds (other than Defaulted Interest) shall be payable by check drawn
upon the Trustee and paid to the Persons in whose names the Bonds are registered on the Bond
Register as of the close of business on the Record Date next preceding the relevant Interest
Payment Date, provided that on written request to the Trustee by any Person who is the
registered owner of Bonds in a principal amount of $1,000,000 or more received by the Trustee
on or before fifteen days prior to such Record Date (which instructions shall remain in effect
until revoked by subsequent written instructions), interest on such Bonds and Bank Bonds shall
be payable by wire transfer of immediately available funds to an account at a bank located in the
continental United States specified by the Person in whose name such Bonds are registered in the
Bond Register. Any interest on any Bond which is payable but which is not punctually paid or
duly provided for ("Defaulted Interest") shall cease being payable to the Person in whose name
such Bond is registered at the close of business on the Record Date and instead shall be payable
to the Person in whose name such Bond is registered in the Bond Register at the close of
business on a Special Record Date selected by the Trustee and which shall be at least 10 days but
not more than 30 days before the date selected by the Trustee for payment of such Defaulted
Interest. The Trustee shall give notice by mail of the Special Record Date and date for payment
of Defaulted Interest at least 10 days before the Special Record Date.

(9) Except as otherwise provided in this subsection, 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 of DTC. In such event,
one Bond for each maturity in each Series of Bonds 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.
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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
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 or such other DTC Participant as may be determined by
such Beneficial Owner. Transfers of ownership interests in the Bonds shall be accomplished by
book entries made by DTC and, in turn, by DTC Participants acting on behaf of Beneficial
Owners. SO LONG AS CEDE & CO., AS NOMINEE FOR DTC, IS THE REGISTERED
OWNER OF THE BONDS, THE TRUSTEE SHALL TREAT CEDE & CO., AS THE ONLY
HOLDER OF THE BONDS FOR ALL PURPOSES UNDER THIS INDENTURE,
INCLUDING RECEIPT OF ALL PRINCIPAL OR PURCHASE PRICE OF, PREMIUM, IF
ANY, AND INTEREST ON THE BONDS, RECEIPT OF NOTICES, VOTING AND
REQUESTING OR DIRECTING THE TRUSTEE TO TAKE OR NOT TO TAKE, OR
CONSENTING TO, CERTAIN ACTIONS UNDER THIS INDENTURE.

Payments of principal, interest, purchase price 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 Trustee
directly to DTC or its nominee, Cede & Co. as provided in the Letter of Representation relating
to the Bonds from the Authority, the Remarketing Agent, and the Trustee 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 Authority and the
Trustee 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 Authority or the Remarketing Agent 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 Authority shall, at the
request of the Remarketing Agent, discontinue the book-entry system with DTC. |If the
Remarketing Agent fails to identify another qualified securities depository to replace DTC, the
Remarketing Agent shall cause the Trustee to authenticate and deliver replacement Bonds in the
form of fully registered Bonds to each Beneficial Owner.

THE AUTHORITY, THE REMARKETING AGENT AND THE TRUSTEE SHALL
NOT HAVE ANY RESPONSIBILITY OR OBLIGATIONSTO 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 PURCHASE PRICE 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
INDENTURE TO BE GIVEN TO BENEFICIAL OWNERS, (v) THE SELECTION OF
BENEFICIAL OWNERS TO RECEIVE PAYMENTS IN THE EVENT OF ANY PARTIAL
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REDEMPTION OF THE BONDS; OR (vi) ANY CONSENT GIVEN OR OTHER ACTION
TAKEN BY DTC, OR ITSNOMINEE, CEDE & CO., ASOWNER.

In the event that a book-entry system of evidence and transfer of ownership of the Bonds
is discontinued pursuant to the provisions of this Section, the Bonds shall be delivered solely as
fully registered Bonds without coupons in the Authorized Denominations, shall be lettered with
the prefix letter identifying the Series of which such Bond is a part, and numbered separately
from 1 upward, and shall be payable, executed, authenticated, registered, exchanged and
canceled pursuant to the provisions hereof.

The Remarketing Agent shall not be limited to utilizing a book-entry system maintained
by DTC but may enter into a custody agreement with any bank or trust company serving as
custodian (which may be the Trustee serving in the capacity of custodian) to provide for a book-
entry or similar method for the registration and registration of transfer of all or a portion of the
Bonds.

SO LONG AS A BOOK-ENTRY SYSTEM OF EVIDENCE OF TRANSFER OF
OWNERSHIP OF ALL THE BONDS IS MAINTAINED IN ACCORDANCE HEREWITH,
THE PROVISIONS OF THISINDENTURE RELATING TO THE DELIVERY OF PHY SICAL
BOND CERTIFICATES SHALL BE DEEMED INAPPLICABLE OR BE OTHERWISE SO
CONSTRUED AS TO GIVE FULL EFFECT TO SUCH BOOK-ENTRY SYSTEM. THE
PROVISIONS OF THE LETTER OF REPRESENTATION SHALL SUPERSEDE THIS
INDENTURE IN THE EVENT OF A CONFLICT.

(h) Upon the original issuance and delivery of each Series of Bonds, the
Bonds of such Series shall be dated the date of such issuance and delivery. Each Bond
exchanged or transferred shall be dated as of the date of authentication and delivery.

() The principal of and interest on the Bonds shall be payable in lawful
money of the United States of America.

() The Bonds of each Series shall be numbered from 1 upward in
chronological order of issuance, and the Bond numbers may, but shall not be required to be
preceded by a prefix identifying the Series of which such Bonds are a part.

Section 2.05. Interest Rates on Series of Bonds Other Than ARS Bonds.

@ Except as provided in Article Il with respect to ARS Bonds, after initial
issuance of a Series of Bonds, each Series of Bonds shall bear interest at the rate or rates from
time to time determined in the manner described in the following subsections.

(b) (1) Except as hereinafter provided, after initial issuance the rate on
each Series of Bonds for each Daily Period, Weekly Period and Short-Term Period shall be
determined by the Remarketing Agent taking into account prevailing financial market conditions
asin the sole judgment of the Remarketing Agent would be the minimum interest rate required to
sell such Series of Bonds at a price of par (without regard to accrued interest) in the secondary
market on the first day of such Rate Period.
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(i) During any Daily Period, the Remarketing Agent shall determine the
Daily Rate by 9:30 am. Eastern Time on each Business Day, commencing with the first day any
Series of Bonds become subject to the Daily Rate. The Daily Rate for any day during the Daily
Period which is not a Business Day shall be the Daily Rate in effect on the immediately
preceding Business Day. The Remarketing Agent shall give Immediate Notice to the Trustee no
later than 10:00 a.m., Eastern Time of the Daily Rate applicable for such Daily Period. At any
time after 10:00 am. Eastern Time on such date, any Bondholder or Borrower with respect to
such Series of Bonds may contact the Trustee to obtain such rate.

(iii)  The rate for any Weekly Period and Short-Term Period shall be
determined by the Remarketing Agent prior to 3:00 p.m. Eastern Time on the Business Day next
preceding the Adjustment Date (and Period Adjustment Date in the case of a Short-Term Period)
for any Weekly Period and Short-Term Period. On the date on which the rate for the Weekly
Period or the Short-Term Period is determined by the Remarketing Agent, the Remarketing
Agent shall give Immediate Notice to the Trustee no later than 3:30 p.m., Eastern Time on such
date of the rate applicable for such Rate Period. Any time after 4:00 p.m., Eastern Time on such
date, any Bondholder or Borrower with respect to such Series of Bonds may contact the Trustee
to obtain such rate. While the Weekly Period or the Short-Term Period is in effect with respect
to such Series of Bonds, on the Business Day next preceding each Interest Payment Date, the
Trustee shall give the Bank written notice of the interest rates that were in effect since the prior
Interest Payment Date.

(iv)  In the event the Remarketing Agent fails to determine the rate for any
Daily Period, Weekly Period or Short-Term Period, the rate of interest borne by the Series of
Bonds for the immediately preceding Daily Period, Weekly Period or Short-Term Period, shall
remain in effect for such Rate Period. After two consecutive failures by the Remarketing Agent
to determine the rate for any Daily Period, Weekly Period or Short-Term Period or a failure by
the Bank to pay the purchase price of the Bonds, the rate of interest borne by such Series of
Bonds shall be the BMA Municipal Index.

(© () After initial issuance, the rate on each Series of Bonds for each
Medium-Term Period and for a Fixed Period shall be determined by the Remarketing Agent,
taking into account prevailing financial market conditions, as in the sole judgment of the
Remarketing Agent would be the minimum interest rate required to sell such Series of Bonds at a
price of par (without regard to accrued interest) in the secondary market on the first day of any
Medium-Term Period or a Fixed Period or at a price other than par upon receipt of a Borrower
Request and upon delivery of an Opinion of Bond Counsel that there will be no adverse effect on
the exclusion of interest on such Series of Bonds from gross income for purposes of federal
income taxation (if applicable) if remarketed at a price other than par.

(i)  The rate for any Medium-Term Period shall be determined by the
Remarketing Agent on or prior to 3:00 p.m. Eastern Time on a Business Day that is not later than
the third Business Day next preceding the Conversion Date or Period Adjustment Date or such
later date upon Borrower Request. While the Medium-Term Period is in effect, the Remarketing
Agent shall give Immediate Notice to the Trustee no later than 3:30 p.m. Eastern Time on such
date of the rate applicable for such Rate Period. Not later than 4:00 p.m. Eastern Time on such
day after the interest rate has been determined, the Trustee shall give Immediate Notice
(promptly confirmed in writing) of such interest rate or rates to the Borrower, the Administrator

39



and the Bank with respect to such Series of Bonds. At any time after 4:00 p.m. Eastern Time, on
such date, any Bondholder with respect to such Series of Bonds may contact the Trustee to
obtain such Medium-Term Rate (which is subject to Borrower revocation) as set forth in
Sections 2.06 and 2.07 hereof.

(iii)  The rate or rates for any Fixed Period shall be determined on or prior to
3:00 p.m. Eastern Time on a Business Day that is not later than the third Business Day next
preceding the Conversion Date for the Fixed Period, or on such later date upon Borrower
Request. On the date on which the rate or rates for the Fixed Period is determined by the
Remarketing Agent, the Remarketing Agent shall give Immediate Notice to the Trustee no later
than 3:30 p.m. Eastern Time on such date of the rate or rates applicable for such Fixed Period.
Not later than 4:00 p.m. Eastern Time on such day after the interest rate has been determined, the
Trustee shall give Immediate Notice (promptly confirmed in writing) of such interest rate or rates
to the Borrower and the Administrator with respect to such Series of Bonds. At any time after
4:00 p.m. Eastern Time on such date, any Bondholder with respect to such Series of Bonds may
contact the Trustee to obtain such Fixed Rate (which is subject to Borrower revocation) as set
forth in Section 2.06 hereof.

(iv)  If for any reason the Remarketing Agent does not set a rate for any
Medium-Term Period or Fixed Period, the rate for the Series of Bonds for such Medium-Term
Period or Fixed Period shall be set by the Trustee and shall be equal to 85% of the then current
yield on United States Treasury Obligations selected by the Trustee in its sole discretion as
having a remaining term approximately equal to the term of such Medium-Term Period or Fixed
Period as published in The Wall Street Journal. In the event the Trustee is required to set the
interest rate on a Series of Bonds pursuant to this Section, the Trustee shall not be liable to
anyone for any mistake or error in setting such interest rate. The Trustee is authorized to employ
any agent deemed advisable to it to calculate or verify any interest rate required to be determined
by the Trustee.

(d) After initial issuance, the Calculation Period or Periods and the rate or
rates on each Series of Bonds for the Commercial Paper Period shall be determined by the
Remarketing Agent as hereinafter described and the Bonds of such Series will bear interest at the
various Commercia Paper Rates for the various Calculation Periods, as hereinafter described.
During any Commercial Paper Period, any Bond of a Series may have a different Calculation
Period and a different Commercial Paper Rate from any other Bond of such Series.

At or prior to 12:00 noon New York City time on any Conversion Date after which a
Series of Bonds will bear interest at the Commercial Paper Rate and the day immediately after
the end of each Calculation Period, the Remarketing Agent shall establish Calculation Periods
with respect to any Bonds of a Series for which no Calculation Period is currently in effect. The
Remarketing Agent shall, and the Authority hereby delegates to the Remarketing Agent and the
Administrator the authority to, select the Calculation Periods and the applicable Commercial
Paper Rates that, together with al other Calculation Periods and related Commercial Paper
Rates, in the sole judgment of the Remarketing Agent and the Administrator, will result in the
lowest overall borrowing cost on the Series of Bonds. Any Calculation Period established
hereunder may not extend beyond (i) any proposed Conversion Date of which the Trustee has
notice, (ii) the Tender Date relative to the Stated Expiration Date, or (iii) the day immediately
prior to the Stated Maturity of the related Series of Bonds.
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On the first day of each Calculation Period, the Remarketing Agent shall set rates by
12:00 noon Eastern Time for the Bonds of such Series for such Calculation Period. With respect
to each Calculation Period, the interest rate shall be established at arate equal to the interest rate
per annum that, in the sole judgment of the Remarketing Agent, taking into account prevailing
financial market conditions, would be the minimum interest rate required to sell the Bonds at a
price of par on the date of such determination. Upon determining the rate for each Calculation
Period, the Remarketing Agent shall give Immediate Notice to the Trustee of such rates and the
related Calculation Periods by not later than 2:00 P.M. Eastern Time on the date of such
determination. At any time after 3:30 P.M. Eastern Time on such date, any Bondholder or
Borrower with respect to such Series of Bonds may contact the Trustee to obtain the Commercial
Paper Rates.

If for any reason the Remarketing Agent shall fail to establish the Commercial Paper
Rates or the Calculation Periods for any Bonds of a Series during the Commercia Paper Period,
or in the event no Calculation Period may be established, then the Calculation Period for any
such Bond shall be a period of 30 days and the Commercia Paper Rate for such Calculation
Period shall be 70% of the interest rate applicable to 91-day United States Treasury bills
determined on the basis of the average per annum discount rate at which 91-day United States
Treasury bills shall have been sold at the most recent Treasury auction conducted during the
preceding 30 days (or if no such auction has occurred, 70% of the yield on the next maturing
United States Treasury obligation that matures not less than 90 days from such calculation date
as published in The Wall Street Journal).

The determination of any rate in accordance with the provisions of this Section shall be
conclusive and shall be binding upon the Trustee, the Authority, the Borrower, the Bank, the
Remarketing Agent, the Bond Insurer and the Bondholders with respect to such Series of Bonds.
The Remarketing Agent will not have any obligation, responsibility or liability of any kind to the
Owners, the Authority, any Borrower or to any other person with respect to any determination of
the interest rate on a Series of Bonds for any Rate Period, including but not limited to any
omission by the Remarketing Agent to consider any facts or circumstances or any resources or
inputs, it being the intent of this Indenture that the Remarketing Agent may, in its unrestricted
judgment, choose to consider no inputs or resources other than its own expertise.

(e If all or a portion of Bonds of a Series are Bank Bonds and the holder
thereof elects in writing delivered to the Trustee pursuant to the Standby Bond Purchase
Agreement to retain all or any such Bank Bonds in lieu of the remarketing thereof, the interest
rate on such retained Bank Bonds shall be the rate established for al Bonds of such Series as
established pursuant to the provisions of Sections 2.05, 2.06 and 2.07 hereof and such Bonds
shall thereafter be deemed not to be Bank Bonds and shall thereafter bear interest and be subject
to optional and mandatory tender for purchase pursuant to this Indenture from the sources
provided herein in the same manner as al Bonds of such Series which are not Bank Bonds.
Except as otherwise provided herein, all Bank Bonds shall bear interest calculated and payable as
set forth in the applicable Standby Bond Purchase Agreement (including interest at the Bank
Rate and Excess Interest, if applicable).
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Section 2.06. Rate Period Conversion Other Than Conversion to ARS Bonds.

@ Effective on (i) any Adjustment Date for a Daily Period, a Weekly Period,
a Short-Term Period or a Medium-Term Period, with the written approval of the Remarketing
Agent, (ii) any Interest Payment Date for all Bonds of a Seriesin a Commercial Paper Period, or
(iii) in the case of Conversion of any Series of Bonds from an ARS Interest Rate Period, an ARS
Interest Payment Date, a Borrower with respect to the related Series of Bonds shall have the
option to direct a change in the Rate Period for such Series of Bonds to any other Rate Period in
accordance with the provisions hereinafter set forth and with respect to conversion to an ARS
Interest Rate Period in accordance with the provisions of Article 111 hereof. For any Series of
Bonds for which FSA provides Bond Insurance, FSA shall have the right to direct a change in
the Rate Period to a Fixed Period 120 days following: (i) afailed remarketing; or (ii) the Bank’s
failure to purchase Bonds of a Series under the applicable Standby Bond Purchase Agreement; or
(iii) the date on which the Standby Bond Purchase Agreement with respect to such Series of
Bonds has terminated and not been replaced.

(b) A Mandatory Tender Date shall occur upon a change from one Rate
Period to another Rate Period with respect to a Series of Bonds pursuant to the terms and
conditions set forth in Section 4.02 hereof; provided, however, in the case of any Failed
Conversion of ARS Bonds to another Rate Period, no mandatory purchase shall apply.

(© The exercise of such option by the Borrower to convert to another Rate
Period shall be by Borrower Request, specifying (i) the new Rate Period, (ii) the Adjustment
Date or if being converted from a Commercial Paper Period or ARS Interest Rate Period, the
Interest Payment Date or ARS Interest Payment Date, respectively, on which the new Rate
Period will take effect and (iii) if the new Rate Period is a Short-Term Period or Medium-Term
Period, the duration of the initial Short-Term Period or Medium-Term Period. The Borrower
Request shall be delivered to the Trustee at least 20 days prior to the Conversion Date to the
Daily Period, the Weekly Period, the Commercial Paper Period, or the Short-Term Period and at
least 30 days prior to the Conversion Date to the Medium-Term Period or the Fixed Period. The
Trustee shal give notice to the Administrator on behalf of the Authority, the Bank, if any,
providing the Standby Bond Purchase Agreement with respect to such Series of Bonds, the Bond
Insurer providing Bond Insurance with respect to such Series of Bonds, the Remarketing Agent,
if any, the Auction Agent (if any) and the Broker-Dealers (if any) not less than 15 days prior to
the Conversion Date and shall be accompanied by (i) a letter from Bond Counsel stating that it
expects to give an Opinion stating that such conversion to a different Rate Period is authorized or
permitted by this Indenture and the Act, and that such conversion or change in accordance with
this subsection will not adversely affect, as of the date of such conversion or change, the
exclusion of interest on such Series of Bonds from gross income for Federal income tax purposes
(if applicable), and (ii) if the Series of Bonds will be converted to a Rate Period other than: (y)
an ARS Interest Rate Period or (z) a Fixed Period or a Medium-Term Period that ends on the
Stated Maturity of such Series of Bonds, and the amount of interest coverage provided by the
Standby Bond Purchase Agreement with respect to such Series of Bonds is not at least equal to
an amount necessary to cover interest on such Series of Bonds at 18% per annum for a period of
time equal to the number of days commencing on one Interest Payment Date to the day next
preceding the following Interest Payment Date for such Rate Period plus 5 days or such other
amount required by any Rating Agency providing any rating on such Series of Bonds as
evidenced by a written confirmation from such Rating Agency that the ratings on the Series of
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Bonds will not be reduced or withdrawn (unless not required by Section 2.02(e)), a confirmation
from the Bank that the Standby Bond Purchase Agreement will be amended to provide coverage
in an amount needed to maintain the rating on such Series of Bonds.

If Borrower revokes its request to convert to a Medium-Term Period or to a Fixed Period
with respect to a Series of Bonds not later than 9:00 a.m., Eastern Time on the Business Day
following the day of determination of the Medium-Term Rate or Fixed Rate, the Opinion of
Bond Counsel is not delivered or, with respect to a Medium-Term Rate Period, the Standby
Bond Purchase Agreement is not amended to provide the required amount of interest coverage or
the Bank does not confirm that the amount of interest coverage provided is sufficient, then a
Failled Conversion shall occur. If a Failed Conversion does not occur, the Trustee shall give
Immediate Notice of the Medium-Term Rate or Fixed Rate (promptly confirmed in writing) to
the Administrator on behalf of Authority, the Borrower, and the Bank, if applicable, and to such
of the Bondholders who make written request therefor with respect to such Series of Bonds.

(d) Unless a Failed Conversion has occurred, such Series of Bonds shall begin
bearing interest pursuant to the new Rate Period on the Conversion Date. If a Failed Conversion
occurs, the Rate Period in effect after the proposed Conversion Date shall be the Daily Period or
the Weekly Period as determined in the sole judgment of the Remarketing Agent to result in the
lowest interest cost to the Borrower; provided, however if the Series of Bonds were ARS Bonds
prior to the Failed Conversion, then such Series of Bonds shall bear interest at the ARS
Maximum Rate for the immediately ensuing ARS Interest Rate Period. After a Failed
Conversion, the Borrower with respect to such Series of Bonds shall continue to have the option
to convert the interest rate to a different Rate Period.

(e If a Series of Bonds in a Commercia Paper Period is to be changed to the
Weekly Period, then the first Weekly Period shall end on the Wednesday following the
Conversion Date. If a Series of Bonds is to be changed to a Medium-Term Period, then the
Medium-Term Period must end on a specified date that is the earlier of (i) the last day of the
calendar month that is an integral multiple of 12 calendar months from the beginning of such
Medium-Term Period and (ii) the Stated Maturity of such Series of Bonds.

()] Upon request of the Administrator, on behalf of the Authority, a Series of
Bonds converted to bear interest at the Medium-Term Rate may also be subject to purchase by
the Trustee at the option of the holders pursuant to Section 4.01 hereof if on or prior to the
Conversion Date, the Trustee receives an Opinion of Bond Counsel that purchase by the Trustee
at the option of the holders of such Series of Bonds does not adversely affect the exclusion of
interest from gross income of the holders thereof for purposes of federal income taxation.
Effective on an Optional Tender Date for a Series of Bonds during a Medium-Term Period, such
Series of Bonds shall begin bearing interest at the Daily Rate or the Weekly Rate as shall be
determined in the sole judgment of the Remarketing Agent to result in the lowest interest cost to
the Borrower under the related Series of Bonds. The amount of interest coverage provided by
the Standby Bond Purchase Agreement, if required, with respect to such Series of Bonds shall be
in an amount required by subsection 2.06(c) hereof.



Section 2.07. Short-Term Period and Medium-Term Period Adjustments.

@ On the day following the last day of any Short-Term Period or any
Medium-Term Period, a Borrower with respect to the related Series of Bonds shall have the
option, with the written approval of the Remarketing Agent, and the Administrator on behalf of
the Authority, to direct a change in the duration of such Short-Term Period or Medium-Term
Period, respectively, for such Series of Bonds. The exercise of such option shall be by Borrower
Request specifying the date of the new Short-Term Period or Medium-Term Period and the
duration of the new Short-Term Period or Medium-Term Period. The Borrower Request shall be
delivered to the Trustee, at least 30 days prior to the Period Adjustment Date for the Short-Term
Period or Medium-Term Period, as the case may be, who shall give notice to the Administrator
on behalf of the Authority, the Bank providing the Standby Bond Purchase Agreement with
respect to such Series of Bonds, the Bond Insurer providing Bond Insurance with respect to such
Series of Bonds, and the Remarketing Agent not less than 15 days prior to the Period Adjustment
Date for the Short-Term Period or Medium-Term Period, as the case may be, and shall be
accompanied by (i) aletter from Bond Counsel stating that it expects to give an Opinion stating
that such change in duration is authorized or permitted by this Indenture and the Act, and that
such change in duration in accordance with this subsection will not adversely affect, as of the
date of such change, the exclusion of interest on such Series of Bonds from gross income for
Federal income tax purposes (if applicable), and (ii) if the amount of interest coverage provided
by the Standby Bond Purchase Agreement with respect to such Series of Bonds is not at |east
equal to an amount necessary to cover a period of time equal to the number of days from one
Interest Payment Date to the day next preceding the following Interest Payment Date plus 5 days
interest on such Series of Bonds at 18% per annum or such other amount required by any Rating
Agency providing any rating on such Series of Bonds as evidenced by a written confirmation
from such Rating Agency that the ratings on the Series of Bonds will not be reduced or
withdrawn (unless not required by Section 2.02(€)), a confirmation from the Bank that the
Standby Bond Purchase Agreement will be amended to provide coverage in an amount needed to
maintain the rating on such Bonds.

(b) The duration of a Short-Term Period may be adjusted to any other
authorized duration only on the first day of a calender month. The duration of a Medium-Term
Period must end on a specified date that is the earlier of (i) the last day of any calender month
that is an integral multiple of 12 calender months from the beginning of such Medium-Term
Period and (ii) the Stated Maturity of such Series of Bonds.

(© If Borrower revokes its request to change to a different Short-Term Period
or Medium-Term Period with a duration different from the current Short-Term Period or
Medium-Term Period with respect to a Series of Bonds not later than 9:00 am., Eastern Time on
the Business Day following the day of determination of the Medium-Term Rate, the required
Opinion of Counsel is not delivered, or the Standby Bond Purchase Agreement is not amended to
provide the required amount of interest coverage or the Bank does confirm that the amount of
interest coverage provided is sufficient to maintain the rating on such Series of Bonds, then a
Failed Conversion shall occur. If aFailed Conversion does not occur, then the Trustee shall give
Immediate Notice of the Short-Term Rate or Medium-Term Rate and the Short-Term Period or
the Medium-Term Period, respectively, (promptly confirmed in writing) to the Administrator on
behalf of Authority, the Borrower, and the Bank, if applicable, and to such of the Bondholders
who make written request therefor with respect to such Series of Bonds. If a Failed Conversion
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occurs, the Rate Period in effect after the proposed Conversion Date shall be the Daily Period or
the Weekly Period as determined in the sole judgment of the Remarketing Agent to result in the
lowest interest cost to the Borrower. |f the Borrower revokes its request to change the duration
of the Short-Term Period or Medium-Term Period, the Borrower shall continue to have the
option to change to a different Rate Period as provided in this Section.

(d) A Mandatory Tender Date shall occur on the Period Adjustment Date with
respect to a Series of Bonds for which a Borrower has requested a change in duration to the
Short-Term Period or Medium-Term Period pursuant to the terms and conditions set forth in
Section 4.02 hereof.

Section 2.08. Execution, Authentication and Delivery. Each Bond shall be executed on
behalf of the Authority by the manual or facsimile signature of the Chairman or Vice Chairman
and attested by the manual or facsimile signature of the Secretary or Assistant Secretary, and
shall be sealed with the official seal, or a facsimile thereof, of the Authority. In case any officer
whose signature or a facsimile of whose signature shall appear on any Bond shall cease to be
such officer before delivery of the Bonds, such signature or such facsimile shall nevertheless be
valid or sufficient for all purposes the same as if he had remained in office until such delivery.

Bonds bearing the manual or facsimile signatures of individuals who were at any time the
proper officials of the Authority shall bind the Authority, notwithstanding that such individuals
or any of them have ceased to hold such offices prior to the authentication and delivery of such
Bonds or did not hold such offices at the date of such Bonds.

At any time and from time to time after the execution and delivery of this Indenture, the
Authority may deliver Bonds executed by the proper officials of the Authority to the Trustee for
authentication; and the Trustee shall authenticate and deliver such Bonds as in this Indenture
provided and not otherwise.

No Bond shall be secured by, or entitled to any lien, right or benefit under this Indenture
or be valid or obligatory for any purpose, unless there appears on such Bond a certificate of
authentication substantially in the form provided for herein executed by a Responsible Officer of
the Trustee by manual signature, and such certificate upon any Bond shall be conclusive
evidence, and the only evidence, that such Bond has been duly authenticated and delivered
hereunder.

Section 2.09. Registration and Transfer of Bonds.

@ The Authority shall cause books for the registration of the Bonds and for
the registration of transfer of the Bonds as provided herein to be kept by the Trustee, which is
hereby constituted and appointed the bond registrar for the Bonds. The Trustee hereby agrees to
keep such books for registration of the Bonds and for registration of transfer of the Bonds.

(b) Subject to the express limitations contained in this Section, any Holder of
aBond, in person or by his duly authorized attorney, may register the transfer of his Bond on the
Bond Register, upon surrender thereof at the principal corporate trust office of the Trustee,
together with a written instrument of transfer executed by the Holder or his duly authorized
attorney; and upon surrender for registration of transfer of any Bond, the Authority shall execute
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and the Trustee shall authenticate and deliver in the name of the designated transferee or
transferees a new Bond or Bonds of the same Stated Maturity, aggregate principal amount and
tenor as the Bond surrendered and of any Authorized Denomination. Upon any such transfer, the
Trustee will deliver to the transferee any notice given pursuant to Section 4.02 with respect to the
Bonds transferred.

(c) Bonds may be exchanged at the principal corporate trust office of the
Trustee for an equal aggregate principal amount of Bonds of the same Stated Maturity, interest
rate, aggregate principal amount and tenor as the Bonds being exchanged and of any Authorized
Denomination. The Authority shall execute and the Trustee shall authenticate and deliver Bonds
which the Bondholder making the exchange is entitled to receive, bearing numbers not
contemporaneously then Outstanding.

(d) Such registrations of transfers or exchanges of Bonds shall be without
charge to the Holders of such Bonds, but any taxes or other governmental charges required to be
paid with respect to the same shall be paid by the Holder of the Bond requesting such registration
of transfer or exchange as a condition precedent to the exercise of such privilege. Except for
transfers pursuant to Sections 4.01 and 4.02 hereof, the Trustee shall not be required (i) to
transfer or exchange any Bond during the period from a Record Date to an Interest Payment Date
or from the Business Day prior to a Special Record Date to the date for payment of Defaulted
Interest, or (ii) to make any exchange or registration of transfer of any Bonds called for
redemption in whole or in part.

(e The Person in whose name any Bond shall be registered shall be deemed
and regarded as the absolute owner thereof for all purposes, and payment of, or on account of,
either principal or interest shall be made only to or upon the order of such Person or his duly
authorized attorney, but such registration may be changed as hereinabove provided. All such
payments shall be valid and effectual to satisfy and discharge the liability upon such Bond to the
extent of the sum or sums so paid.

()] All Bonds issued upon any transfer or exchange of Bonds shall be the
valid and binding limited obligations of the Authority, evidencing the same debt, and entitled to
the same security and benefits under this Indenture, as the Bonds surrendered upon such transfer
or exchange.

(9) In executing any Bond upon any exchange or transfer provided for in this
Section, the Authority may rely conclusively on a representation of the Trustee that such
execution is required.

(h) Notwithstanding any provision herein or in the Bonds to the contrary, the
Trustee shall not register any transfer of or exchange any Bank Bond except in accordance with
the provisions of Article XVI and Section 19.04 hereof.

Section 2.10. Mutilated, Lost or Destroyed Bonds. If any Bond is mutilated, lost or
destroyed, the Authority may execute and the Trustee (upon the receipt of awritten authorization
from the Authority) shall authenticate and deliver, a new Bond of the same maturity, interest
rate, principal amount and tenor in lieu of and in substitution for the Bond mutilated, lost or
destroyed; provided that, in the case of any mutilated Bond, such mutilated Bond shall first be
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surrendered to the Trustee, and in the case of any lost or destroyed Bond, there shall be first
furnished to the Trustee, the related Borrower and the Authority evidence satisfactory to each of
them of the ownership of such Bond and of such loss or destruction, together with indemnity
satisfactory to each of them. If any such lost or destroyed Bond shall have matured or a
redemption date pertaining thereto shall have passed, instead of issuing a new Bond, the
Authority may pay the same without surrender thereof. The Authority and the Trustee may
charge the Holder of such Bond with their reasonable fees and expenses in this connection. In
executing a new Bond and in furnishing the Trustee with the written authorization to authenticate
and deliver anew Bond as provided for in this Section, the Authority may rely conclusively on a
representation of the Trustee that the Trustee is satisfied with the adequacy of the evidence
presented concerning the mutilation, loss or destruction of any Bond.

Section 2.11. Temporary Bonds. Pending the preparation of definitive Bonds (in the
event certificated Bonds are used), either initially or on the Conversion Date, the Authority may
execute and the Trustee shall authenticate and deliver temporary Bonds. Temporary Bonds shall
be issuable as fully registered bonds without coupons, of any Authorized Denomination, and
substantially in the form of the definitive Bonds but printed, typewritten, or otherwise produced
with such omissions, insertions and variations as may be appropriate for temporary Bonds, all as
may be determined by the Authority, as conclusively evidenced by the signatures thereon of
Authority officials. Temporary Bonds may contain such reference to any provisions of this
Indenture as may be appropriate. Every temporary Bond shall be executed by the Authority and
be authenticated by the Trustee upon the same conditions and in substantially the same manner,
and with like effect, as the definitive Bonds. As promptly as practicable, the Authority shall
execute and shall furnish definitive fully registered Bonds without coupons and thereupon
temporary Bonds shall be surrendered in exchange therefor, without charge, at the principal
corporate trust office of the Trustee, and the Trustee shall authenticate and deliver in exchange
for such temporary Bonds, a like aggregated principal amount of definitive Bonds of Authorized
Denominations. Until so exchanged, the temporary Bonds shall be entitled to the same benefits
under this Indenture as definitive Bonds.

Section 2.12. Cancellation. All Bonds that have been paid shall be canceled and
destroyed by the Trustee and shall not be reissued and a certificate evidencing such cancellation
and destruction shall be furnished by the Trustee to the Authority.

Section 2.13. Form of Bonds. Each Series of Bonds shall be in substantially the form
attached hereto as Exhibit A, with such variations as may be necessary and appropriate for
numbers, dates and other matters.

ARTICLE I
ARSBOND PROVISIONS

Section 3.01. Payments with Respect to a Series of ARS Bonds.

@ Interest with respect to any Series of ARS Bonds shall accrue from and
including, as applicable, the Closing Date, the Conversion Date or the most recent ARS Interest
Payment Date to which interest has been paid or duly provided for.
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(b) The Trustee shall determine the aggregate amount of interest payable in
accordance with subsection (e) below with respect to each Series of ARS Bonds on each ARS
Interest Payment Date. Interest due on any ARS Interest Payment Date with respect to a Series
of ARS Bonds shall equal the total of all such amounts. The Trustee shall promptly notify the
Securities Depository of its calculations, as provided in Section 3.03(b) of this Indenture. The
Authority shall continue use of a book-entry system for all Series of ARS Bonds and if such
system is no longer to be maintained, the Administrator on behalf of the Authority shall direct
each Borrower of a related Series of ARS Bonds to convert such Series of ARS Bonds to a
different Rate Period.

(© Interest on a Series of ARS Bonds shall be computed on the basis of a
360-day year for the actual number of days elapsed. The Applicable ARS Rate for each ARS
Interest Period after the first ARS Interest Period shall be the Auction Rate; provided that

() if a notice of a proposed adjustment in the percentages used to
determine the ARS Maximum Rate, the All-Hold Rate, the No Auction Rate and the
Non-Payment Rate shall have been given by the Market Agent in accordance with
Section 3.04(b) of this Indenture with respect to a Series of ARS Bonds and, because of a
failure to satisfy either of the conditions set forth in clause (i) or (ii) of Section 3.04(c) of
this Indenture, such adjustment shall not have taken effect, then an Auction with respect
to such Series of ARS Bonds shall not be held on the Auction Date immediately
preceding the next succeeding ARS Interest Payment Date and the Applicable ARS Rate
for such next succeeding ARS Interest Period shall equal the ARS Maximum Rate on
such Auction Date; and

(i)  subject to Section 3.08, if, on any Auction Date, an Auction with
respect to a Series of ARS Bonds is not held for any reason, except as contemplated in
clause (i) above, then the Applicable ARS Rate for the next succeeding ARS Interest
Period shall equal the No Auction Rate on such Auction Date.

Notwithstanding the foregoing:

(x) if the ownership of a Series of ARS Bonds is no longer maintained in
book-entry form by a Securities Depository, the Applicable ARS Rate for any ARS
Interest Period commencing after the delivery of certificates representing the ARS Bonds
pursuant to Section 3.06 of this Indenture shall equal the ARS Maximum Rate; or

(y) if an ARS Payment Default shall have occurred with respect to a Series of
ARS Bonds, the Applicable ARS Rate for the ARS Interest Period commencing on or
immediately after such ARS Payment Default and for each ARS Interest Period
thereafter, to and including the ARS Interest Period, if any, during which, or commencing
less than two Business Days after, such ARS Payment Default is cured in accordance
with this Indenture, shall equal the Non-Payment Rate on the first day of each such ARS
Interest Period, provided that if an Auction occurred on the Business Day immediately
preceding any such ARS Interest Period, the Applicable ARS Rate for such ARS Interest
Period shall be the Non-Payment Rate.



(d) Medium of Payment.

(1) The principal of and interest on each Series of ARS Bonds shall be
payable in any currency of the United States of Americawhich on the respective dates for
payment thereof islegal tender for the payment of public and private debts. The principal
of and interest on each Series of ARS Bonds (other than at maturity) shall be payable by
check mailed on the date due to the registered owner thereof on the Record Date at the
address of such registered owner as it appears on the registration books maintained by the
Trustee.

(i) Interest payable on any ARS Interest Payment Date to a registered
owner of a Bond of a Series of ARS Bonds in the aggregate principal amount of
$1,000,000 or more may, upon written request by such registered owner received by the
Trustee prior to the Record Date preceding such ARS Interest Payment Date, be paid by
wire transfer on the date due to a designated account in the United States. Such written
request shall remain in effect until rescinded in writing by such registered owner. The
principal of each ARS Bond of a Series at maturity will be paid upon presentation and
surrender thereof at the principal office of the Trustee.

(@iii)  Unless otherwise requested by the Securities Depository, payments
of the principal of any Series of ARS Bonds, at maturity or upon redemption, and
payments of interest on such Series of ARS Bonds made by wire transfer, shall be made
by the Trustee in immediately available funds, provided, however, that such method of
payment may be modified by written agreement among the Trustee, the Securities
Depository and the Auction Agent.

(e Computation of Interest Distributable on ARS Bonds. The amount of
interest distributable to ARS Beneficial Owners, in respect of each $25,000 in principal amount
thereof (or such other authorized denomination as established in the Supplemental Indenture
authorizing such Series of ARS Bonds) for any ARS Interest Period or part thereof, shall be
calculated by the Trustee by applying the Applicable ARS Rate with respect to such Series of
ARS Bonds, for such ARS Interest Period or part thereof, to the principal amount of $25,000 (or
such other authorized denomination as established in the Supplemental Indenture authorizing
such Series of ARS Bonds), multiplying such sum by the actual number of days in such ARS
Interest Period or part thereof divided by 360 and rounding the resultant figure to the nearest cent
(half a cent being rounded upward).

()] ARS Defaulted Interest.

(1) The Trustee shall determine not later than 2:00 p.m., New York
City time, on each ARS Interest Payment Date with respect to a Series of ARS Bonds,
whether an ARS Payment Default has occurred. If an ARS Payment Default has
occurred, the Trustee shal, not later than 2:30 p.m. New York City time on such
Business Day, send a Notice of ARS Payment Default to the Auction Agent and the
Administrator and each Broker-Dealer by telecopy or similar means and, if such ARS
Payment Default is cured, the Trustee shall immediately send a Notice of Cure of ARS
Payment Default to the Auction Agent, each Broker-Dealer and the Administrator by
telecopy or similar means.

49



(i)  ARS Defaulted Interest with respect to a Series of ARS Bonds
shall forthwith cease to be payable to the ARS Beneficial Owner on the relevant Record
Date by virtue of having been such ARS Beneficial Owner and such ARS Defaulted
Interest shall be payable to the Person in whose name the ARS Bonds of such Series are
registered at the close of business on a Special Record Date fixed therefor by the Trustee,
which shall not be more than 15 days and not less than ten days prior to the date of the
proposed payment of ARS Defaulted Interest. The Trustee shall promptly notify the
Authority and the Administrator of the Special Record Date and, at the expense of the
Borrower under the related Loan Agreement, mail to each ARS Beneficial Owner of such
Series of ARS Bonds, not less than ten days before the Special Record Date, notice of the
date of the proposed payment of such ARS Defaulted Interest.

Section 3.02. Caculation of ARS Maximum Rate, All-Hold Rate and Non-Payment

Rate.

@ The Auction Agent shall calculate the ARS Maximum Rate and the All-
Hold Rate on each Auction Date for each Series of ARS Bonds. If the ownership of the Series of
ARS Bonds is no longer maintained in book-entry form by the Securities Depository, the
Auction Agent shall calculate the ARS Maximum Rate on the Business Day immediately
preceding each ARS Interest Payment Date after the delivery of certificates representing such
Series of ARS Bonds pursuant to this Indenture. If an ARS Payment Default shall have occurred
with respect to such Series of ARS Bonds, the Trustee shall calculate the Non-Payment Rate on
the first day of (i) each ARS Interest Period commencing on or after the date of the occurrence
and during the continuance of such ARS Payment Default and (ii) any ARS Interest Period
commencing less than two Business Days after the cure of any ARS Payment Default. The
Auction Agent shall determine the “AA” Composite Commercial Paper Rate for each ARS
Interest Period other than the first ARS Interest Period, provided, that if the ownership of such
Series of ARS Bonds is no longer maintained in book-entry form, or if an ARS Payment Default
has occurred with respect to such Series of ARS Bonds, then the Trustee shall determine the
“AA” Composite Commercial Paper Rate for each such ARS Interest Period. The determination
by the Trustee or the Auction Agent, as the case may be, of the "AA" Composite Commercial
Paper Rate, ARS Maximum Rate, All-Hold Rate, No Auction Rate and Non-Payment Rate shall
(in the absence of manifest error) be final and binding upon al ARS Beneficial Owners and all
other parties. If calculated or determined by the Auction Agent, the Auction Agent shall
promptly advise the Trustee and the Administrator of the "AA" Composite Commercial Paper
Rate, ARS Maximum Rate, All-Hold Rate and Non-Payment Rate.

(b) If the Federal Reserve Bank of New York has not made available its 30-
day commercial paper rate for purposes of determining the "AA" Composite Commercia Paper
Rate, the Auction Agent or the Trustee, as the case may be, shall request that the Administrator,
on behalf of the Authority, appoint at least three Commercial Paper Dealers to provide
commercial paper quotes for purposes of determining the "AA" Composite Commercial Paper
Rate; and if the Administrator, on behalf of the Authority, shall fail to make any such
appointment within three Business Days following such request, the Trustee shall appoint such
Commercial Paper Dealers and notify the Administrator, on behalf of the Authority, of such
appointment.
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Section 3.03. Noatification of Rates, Amounts and Payment Dates.

@ So long as the ownership of a Series of ARS Bonds is maintained in book-
entry form by the Securities Depository, the Trustee shall advise the Securities Depository of
each Record Date for each Series of ARS Bonds at |east two Business Days prior thereto.

(b) With respect to a Series of ARS Bonds, on the Closing Date, or as soon as
practicable thereafter, and on the Business Day preceding each ARS Interest Payment Date, the
Trustee shall advise the Securities Depository, so long as the ownership of the Series of ARS
Bonds is maintained in book-entry form by the Securities Depository, of the amount of interest
distributable in respect of each $25,000 in principal amount (or such other authorized
denomination established in the Supplemental Indenture authorizing such Series of ARS Bonds)
(taken without rounding to the nearest .000001) of ARS Bonds of such Series for any ARS
Interest Period or part thereof, calculated in accordance with Section 3.01(e) of this Indenture.

If any day scheduled to be an ARS Interest Payment Date with respect to a Series of ARS
Bonds shall be changed after the Trustee shall have given the notice referred to in the preceding
sentence, the Trustee shall, not later than 9:15 am., New York City time, on the Business Day
next preceding the earlier of the new ARS Interest Payment Date or the old ARS Interest
Payment Date, by such means as the Trustee deems practicable, give notice of such change to the
Auction Agent, so long as no ARS Payment Default has occurred and is continuing and the
ownership of such Series of ARS Bonds is maintained in book-entry form by the Securities
Depository.

Section 3.04. Adjustment in Percentages.

@ The Market Agent shall adjust the percentage used in determining the All-
Hold Rate for a Series of ARS Bonds, the Applicable Percentages for a Series of ARS Bonds
used in determining the ARS Maximum Rate, the No Auction Percentages for a Series of ARS
Bonds used in determining the No Auction Rate and the percentage of the Index used in
calculating the Non-Payment Rate for a Series of ARS Bonds, if any such adjustment is
necessary, in the judgment of the Market Agent, to reflect any change in market convention or
Change of Tax Law such that a Series of ARS Bonds bearing interest at the ARS Maximum
Rate, a Series of ARS Bonds bearing interest at the All-Hold Rate, a Series of ARS Bonds
bearing interest at the No Auction Rate and a Series of ARS Bonds bearing interest at the Non-
Payment Rate in each case shall have substantially the same market value after such change in
market convention or Change of Tax Law as before such change in market convention or Change
of Tax Law. In making any such adjustment, the Market Agent shall take into account the
following factors, as in existence both before and after such change in market convention or
Change of Tax Law: (i) short-term taxable and tax-exempt market rates and indices of such
short-term rates; (ii) the market supply and demand for short-term tax-exempt and taxable
securities; (iii) yield curves for short-term and long-term tax-exempt and taxable securities or
obligations having a credit rating that is comparable to the Series of ARS Bonds, (iv) genera
economic conditions, and (v) economic and financial factors present in the securities industry
that may affect, or that may be relevant to, the Series of ARS Bonds.

(b) With respect to any Series of ARS Bonds, the Market Agent shal
communicate its determination to adjust the percentage used in determining the All-Hold Rate,
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the Applicable Percentages used in determining the ARS Maximum Rate, the No Auction
Percentages used in determining the No Auction Rate and the percentage of the Index used in
calculating the Non-Payment Rate pursuant to subsection (a) above by means of a Notice of
Proposed Percentage Change delivered in writing at least 10 days prior to the Auction Date with
respect to such Series of ARS Bonds on which the Market Agent desires to effect the change to
the Authority, the Trustee, the Administrator, the Broker-Dealer and the Auction Agent. Such
notice shall be effective only if it is accompanied by the form of a Favorable Opinion of Bond
Counsel.

(© With respect to any Series of ARS Bonds, an adjustment in the percentage
used to determine the All-Hold Rate, the Applicable Percentage used in determining the ARS
Maximum Rate, the No Auction Percentages used in determining the No Auction Rate and the
percentage of the Index used in calculating the Non-Payment Rate pursuant to subsection (@)
shall take effect on an Auction Date with respect to a Series of ARS Bonds only if:

(i) The Trustee, the Administrator, on behalf of the Authority, the
Broker-Dealer and the Auction Agent receive, by 11:00 am., New Y ork City time, on the
Business Day immediately preceding such Auction Date, a Notice of Percentage Change
from the Market Agent by telecopy or similar means, (A) authorizing the adjustment of
the percentage used to determine the All-Hold Rate, the Applicable Percentages used to
determine the ARS Maximum Rate, the No Auction Percentages used in determining the
No Auction Rate and the percentage of the Index used to determine the Non-Payment
Rate which shall be specified in such authorization, and (B) confirming that Bond
Counsel expects to be able to give a Favorable Opinion of Bond Counsel on or prior to
such Auction Date; and

(i)  the Trustee, the Broker-Deder, the Auction Agent and the
Administrator receive by 9:30 am., New York City time, on such Auction Date, a
Favorable Opinion of Bond Counsal.

If any of the conditions referred to in (i) or (ii) above are not met, the existing percentage used in
determining the All-Hold Rate, the percentage of the Index used in determining the Non-
Payment Rate, the No Auction Percentages used in determining the No Auction Rate and the
Applicable Percentages used in determining the ARS Maximum Rate shall remain in effect and
the rate of interest for each succeeding ARS Interest Period until each such condition is met shall
equal the ARS Maximum Rate on the Auction Date for such succeeding ARS Interest Period.

Section 3.05. Market Agent.

@ The Trustee, as agent for the ARS Beneficial Owners, is hereby directed to
enter into a Market Agent Agreement with the Initial Market Agent and to appoint Morgan
Keegan & Company, Inc. as the initial Market Agent thereunder. The Market Agent shall serve
as such under the terms and provisions hereof and of the Market Agent Agreement. The Market
Agent shall be a member of the National Association of Securities Dealers, Inc. having
capitalization of at least $25,000,000, and be authorized by law to perform al the duties imposed
upon it by this Indenture and the Market Agent Agreement. The Market Agent may be removed
by the Trustee at any time upon and pursuant to the written direction of (i) the Administrator on
behalf of the Authority or (ii) the ARS Beneficial Owners of 66-2/3% of the aggregate principal
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amount of the ARS Bonds of the respective Series then outstanding or (iii) by the Bond Insurer,
if any, with respect to such Series of ARS Bonds, by an instrument signed by the Trustee and
filed with the Market Agent, the Auction Agent, the Bond Insurer, the Authority and the
Administrator; provided that such removal shall not take effect until the appointment by the
Administrator, on behalf of the Authority, of a substitute Market Agent. The Market Agent may
resign upon 30 days written notice delivered to the Trustee, provided that such resignation shall
not take effect until the appointment by the Authority of a substitute Market Agent. If the
Authority is unable to appoint a substitute Market Agent within 30 days following receipt of
such written notice of resignation, the Market Agent may petition the appropriate court having
jurisdiction to appoint a substitute Market Agent.

(b) The Market Agent also may be removed at any time, at the written request
of the Administrator, on behalf of the Authority, for any material breach of its obligations
hereunder or under the Market Agent Agreement.

Section 3.06. Auction Agent.

@ The Trustee is hereby directed to enter into the Initial Auction Agent
Agreement with the Initial Auction Agent and to appoint Deutsche Bank Trust Company
Americas as the initial Auction Agent. Any substitute Auction Agent shall be (i) subject to the
written approval of the Bond Insurer and each Broker-Dealer, (ii) a bank or trust company duly
organized under the laws of the United States of America or any state or territory thereof having
its principal place of business in the Borough of Manhattan, New Y ork, or such other location as
approved by the Trustee and the Market Agent in writing and having a combined capital stock or
surplus of at least $15,000,000, or (iii) a member of the National Association of Securities
Dedlers, Inc., having a capitalization of at least $15,000,000, and, in either case, authorized by
law to perform al the duties imposed upon it hereunder and under the Auction Agent
Agreement. The Auction Agent may at any time resign and be discharged of the duties and
obligations created by this Indenture by giving at least 90 days written notice to the Trustee, the
Broker-Dealer, the Administrator, on behalf of the Authority, the Insurer, and the Market Agent.
The Auction Agent may be removed at any time by the Trustee, upon the written direction of (i)
the Administrator, on behalf of the Authority, or (ii) the ARS Beneficial Owners of 66-2/3% of
the aggregate principal amount of the ARS Bonds then outstanding or (iii) the Bond Insurer, if
any, with respect to a Series of ARS Bonds or (iv) the Administrator on behalf of the Authority,
by an instrument signed by the Trustee and filed with the Auction Agent, the Bond Insurer, the
Market Agent, the Authority and the Administrator upon at least 30 days notice. Neither the
resignation nor the removal of the Auction Agent pursuant to the preceding two sentences shall
be effective until and unless a substitute Auction Agent has been appointed, approved by the
Bond Insurer, if any, with respect to a related Series of ARS Bonds, and has accepted such
appointment. If required by the Market Agent, a substitute Auction Agent Agreement shall be
entered into with a substitute Auction Agent. Notwithstanding the foregoing, the Auction Agent
may terminate the Auction Agent Agreement if, within 45 days after notifying the Trustee, the
Authority, the Administrator, the Bond Insurer and the Market Agent in writing that it has not
received payment of any Auction Agent Fee due it in accordance with the terms of the Auction
Agent Agreement, the Auction Agent does not receive such payment. The Insurer may make the
payment of any Auction Agent Fee and expenses due the Auction Agent. The Trustee shall not
be liable for any action taken, suffered or omitted by the Auction Agent.
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(b) If the Auction Agent shall resign or be removed or be dissolved, or if the
property or affairs of the Auction Agent shall be taken under the control of any state or federal
court or administrative body because of bankruptcy or insolvency, or for any other reason, the
Trustee, at the direction of the Administrator, on behalf of the Authority, shall useits best efforts
to appoint a substitute Auction Agent.

(© The Auction Agent is acting as agent for the Trustee in connection with
Auctions. In the absence of bad faith, negligent failure to act or negligence on its part, the
Auction Agent shall not be liable for any action taken, suffered or omitted or any error of
judgment made by it in the performance of its duties under the Auction Agent Agreement and
shall not be liable for any error of judgment made in good faith unless the Auction Agent shall
have been negligent in ascertaining (or failing to ascertain) the pertinent facts.

(d) The Auction Agent may be removed at any time, at the written request of
the Administrator on behalf of the Authority for any breach of its obligations hereunder or under
the Auction Agent Agreement.

(e The Auction Agent shall not be responsible or liable for any failure or
delay in the performance of its obligations under this Indenture arising out of or caused, directly
or indirectly, by circumstances beyond its reasonable control, including without limitation, acts
of God; earthquakes, fires; floods; wars; civil or military disturbances; sabotage; epidemics;
riots, labor disputes, acts of civil or military authority or governmental actions; it being
understood that the Auction Agent shall use reasonable efforts which are consistent with
accepted practices in the banking industry to resume performance as soon as practicable under
the circumstances.

Section 3.07. Broker-Dedlers.

@ The Auction Agent shal enter into a Broker-Dealer Agreement with
Morgan Keegan & Company, Inc., asthe initial Broker-Dealer. The Administrator, on behalf of
the Authority, may, from time to time, approve one or more additional Persons to serve as a
Broker-Dealer under a Broker-Dealer Agreement and shall be responsible for providing such
Broker-Dealer Agreements to the Trustee and the Auction Agent. No such party shall constitute
a Broker-Dealer until a fully executed Broker-Dealer Agreement is delivered to the Trustee and
the Auction Agent.

(b) Any Broker-Dealer may be removed at any time, at the written request of
the Administrator on behalf of the Authority.

Section 3.08. Provisions Relating to Auctions. None of the Borrowers, the Authority,
the Trustee, the Administrator or the Auction Agent shall be responsible for any failure of a
Broker-Dealer to submit an Order to the Auction Agent on behalf of any Existing Holder or
Potential Holder, nor shall any of the Borrowers, the Authority, the Trustee, the Administrator or
the Auction Agent be responsible for failure by any Securities Depository to effect any transfer
or to provide the Auction Agent with current information regarding registration of transfers.
None of the Borrowers, the Authority, the Trustee, the Administrator, a Broker-Dealer or the
Auction Agent shall have any liability in the event that there are not Sufficient Clearing Bids
from time to time pursuant to the Auction Procedures.
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With respect to any Series of ARS Bonds, if for any reason Auctions are suspended or
otherwise not held on two successive Auction Dates, or if on two consecutive Auction Dates
there are not sufficient clearing bids; or if for any reason the Auction Rate on the Series of ARS
Bonds would be the ARS Maximum Rate for the longer of two consecutive periods or 45 days,
the Rate Period on such Series of ARS Bonds shall be converted to another Rate Period with the
consent of the Bond Insurer, if any, for such Series of ARS Bonds.

Section 3.09. Agreement of Holders. By purchasing a Series of ARS Bonds, whether in
an Auction or otherwise, each prospective purchaser of Bonds of a Series of ARS Bonds or its
Broker-Dealer will be deemed to have agreed to the provisions for the replacement of the
Auction Agent, each Broker-Dealer and the Market Agent as provided in this Indenture, and
relevant agreements among the Authority, the Borrowers, the Trustee, the Administrator, the
Auction Agent, the Market Agent and the Broker-Dealer, as appropriate.

Section 3.10. Changesin Auction Period or Auction Date.

@ Changesin Auction Period.

() The Auction Periods for the ARS Interest Rate Periods
commencing on the Closing Date initially shall be as set forth in each Supplemental
Indenture with respect to a Series of ARS Bonds. The Auction Period for a Series of
ARS Bonds resulting from a Conversion to an ARS Interest Rate Period, initially shall be
either a seven-day period or a 35-day period commencing generally on a Monday,
generally on a Tuesday, generally on a Wednesday, generally on a Thursday or generally
on a Friday, in each case as determined by the Borrower of the related Loan Agreement
in its notice of the proposed Conversion to such subsequent ARS Interest Rate Period as
provided in Section 3.11.

(i)  During any ARS Interest Rate Period, a Borrower with a related
Loan Agreement may from time to time on any ARS Interest Payment Date, change the
length of the Auction Period for a related Series of ARS Bonds between seven-days and
35-days in order to accommodate economic and financial factors that may affect or be
relevant to the length of the Auction Period and the interest rate borne by such Series of
ARS Bonds. A Borrower shall initiate the change in the length of the Auction Period by
giving written notice to the Trustee, the Administrator, on behalf of the Authority, the
Bond Insurer, if any, the Auction Agent, the Broker-Dealer and the Securities Depository
that the Auction Period shall change if the conditions described herein are satisfied and
the proposed effective date of the change, at least thirty Business Days prior to the
Auction Date for such Auction Period.

(iii)  Any such changed Auction Period shall be for a period of seven
days or 35 days and shall apply for all of the Bonds of such Series of ARS Bonds.

(iv)  No change in the length of the Auction Period for Bonds of a
Series of ARS Bonds shall be allowed unless Sufficient Clearing Bids existed at both the
Auction before the date on which the notice of the proposed change was given as
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provided in clause (ii) of this subsection (a) and the Auction immediately preceding the
proposed change.

(v) The change in length of the Auction Period for the Bonds of a
Series of ARS Bonds shall take effect only if Sufficient Clearing Bids exist at the
Auction on the Auction Date for the first such Auction Period. For purposes of the
Auction for such first Auction Period only, each Existing Holder shall be deemed to have
submitted Sell Orders with respect to al of its ARS Bonds of such Series except to the
extent such Existing Holder submits an Order with respect to such ARS Bonds. If the
condition referred to in the first sentence of this clause (v) is not met, the Auction Rate
for the next Auction Period shall be the ARS Maximum Rate, and the Auction Period
shall be the Auction Period already in effect.

(b) Changes in Auction Date. During any ARS Interest Rate Period for a
Series of ARS Bonds, a Borrower with arelated Loan Agreement may specify an earlier Auction
Date for any Business Day earlier (but in no event more than five Business Days earlier) than the
Auction Date that would otherwise be determined in accordance with the definition of “Auction
Date” in order to conform with then current market practice with respect to similar securities or
to accommodate economic and financial factors that may affect or be relevant to the day of the
week constituting an Auction Date and the interest rate borne on the related Series of ARS
Bonds. Such Borrower shall provide notice of its determination to specify an earlier Auction
Date for an Auction Period by means of a written notice delivered at least 30 days prior to the
proposed changed Auction Date to the Trustee, the Administrator, the Broker-Dealer and the
Securities Depository.

Section 3.11. Conversion of a Series of Bonds to an Auction Rate Period.

@ Conversion to Applicable ARS Rate. A Borrower with a related Loan
Agreement may, from time to time, by written direction by first-class mail, or by telecopy
confirmed by first-class mail to the Administrator on behalf of the Authority, the Trustee, the
Tender Agent, if any, the Bank, if any, the Bond Insurer, if any, the Remarketing Agent, if any,
the Auction Agent, if any, and each Broker-Dedler, if any, elect that a Series of Bonds shall bear
interest at the Applicable ARS Rate. The direction of the Borrower shall specify (A) the
proposed effective date of the Conversion to the Applicable ARS Rate, which shall be (1) in each
case, a Business Day not earlier than the 30th day following the second Business Day after
receipt by the Trustee of such direction, (2) in the case of a Conversion from a Medium-Term
Interest Rate Period, the day immediately following the last day of the then-current Medium-
Term Period or a day on which the Bonds of such Series would otherwise be subject to optional
redemption pursuant to Section 4.01(b) if such Conversion did not occur, and (3) in the case of a
Conversion from a Daily Period, Weekly Period or Short-Term Period, the day immediately
following the last day of the Daily Period, Weekly Period or Short-Term Period, (B) the Tender
Date for the ARS Bonds of such Series to be purchased, which shall be the proposed effective
date of the adjustment to the Applicable ARS Rate and (C) the initial Auction Period. In
addition, the Trustee must have received a Favorable Opinion of Bond Counsel with respect to
such Conversion dated the effective date of such Conversion and the direction of the Borrower
shall be accompanied by aform of notice to be mailed to the holders of the ARS Bonds of such
Series by the Trustee as provided in Section 3.11(b). During each ARS Interest Rate Period for
the Bonds of such Series commencing on a date so specified and ending on the day immediately
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preceding the effective date of the next succeeding Interest Rate Period, the interest rate borne by
the Bonds of such Series shall be the Applicable ARS Rate.

(b) Notice of Conversion to Applicable ARS Rate. The Trustee shall give
notice by first-class mail of an adjustment to an ARS Interest Rate Period to the holders of the
Bonds of such Series to be converted to ARS Bonds bearing interest at the Auction Rate not less
than 30 days prior to the proposed effective date of such ARS Interest Rate Period. Such notice
shall state (A) that the interest rate shall be adjusted to the Applicable ARS Rate unless the
Borrower rescinds its election to adjust the interest rate to the Applicable ARS Rate as provided
in Section 3.11(c); (B) the proposed effective date of the ARS Interest Rate Period; (C) that the
ARS Bonds of such Series are subject to mandatory tender for purchase on the proposed
effective date and setting forth the purchase price and the place of delivery for purchase of the
Bonds of such Series; and (D) the information set forth in Section 4.02(c).

(© If a Borrower revokes its request to convert to an ARS Interest Rate
Period with respect to a Series of Bonds by delivering notice to the Trustee, the Remarketing
Agent (if any), the Administrator, the Auction Agent (if any), and the Broker-Dealer (if any) on
or prior to 10:00 am., on the second Business Day preceding the effective date of any such
Conversion, then a Failed Conversion shall occur. The Bonds of such Series shall continue to be
subject to mandatory tender pursuant to Section 4.02(b) hereof and the Rate Period in effect after
the proposed Conversion Date shall be the Daily Period or the Weekly Period as determined in
the sole judgment of the Remarketing Agent to result in the lowest interest cost to the Borrower.

ARTICLE IV
PURCHASE AND REMARKETING OF BONDS

Section 4.01. Purchase of Bonds at Option of Holder.

@ If the Daily Period, the Weekly Period or the Short-Term Period is in
effect for any Series of Bonds, or the Medium-Term Period is in effect for a Series of Bonds for
which the Borrower has elected that such Bonds may be purchased at the option of the holder as
otherwise provided in this Indenture, the Trustee shall purchase any Bond of such Series (other
than a Bank Bond), in whole or in part (provided that each of the portion to be purchased and the
portion to be retained is in an Authorized Denomination) upon the demand of the holder thereof
(or while the Bonds are held pursuant to a book-entry system, by the Beneficial Owner through
the Participant) at a purchase price equal to the principal amount thereof plus accrued interest, if
any, to the date of purchase, but only upon (1) delivery to the Remarketing Agent and to the
Trustee at their respective principal offices of awritten notice, or at the option of the Trustee and
the Remarketing Agent, telephonic notice immediately confirmed in writing, from the Holder of
such Bond (an "Optional Tender Notice") which shall state (i) the principal amount or portions
of such Bond being tendered, the number of the Bond being tendered, the Series designation of
such Bond being tendered and the name of the Holder thereof and (ii) the Optional Tender Date,
and (2) if Bonds are not being held under a book-entry system, delivery of such Bond (with all
necessary endorsements) to the Trustee, at the principal corporate trust office of the Trustee, at or
prior to 11:00 am., Eastern Time, on the first Business Day prior to the date of purchase
specified in the aforesaid notice; or in the case of Bonds in the Daily Period on the date of
purchase no later than 10:15 am. Eastern Time; provided, however, that payment of the purchase
price of such Bonds shall be made pursuant to this section only if the Bonds so delivered to the
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Trustee, shall conform in all respects to the description thereof in the aforesaid notice. Payment
of such purchase price shall be made by check unless the Bondholder's Optional Tender Notice
contains instructions to wire such purchase price to a particular account. Any Bondholder
delivering an Optional Tender Notice shall be deemed to have irrevocably surrendered to the
Trustee the principal amount of the Bonds to which such Optional Tender Notice relates on the
Optional Tender Date.

While the book-entry system isin effect, the ownership interest of any Beneficia
Owner of a Bond or portion thereof in an authorized denomination shall be purchased at the
purchase price if such Beneficial Owner causes the Participant through whom such Beneficia
Owner holds such Bonds to (i) deliver to the Trustee at its principal office and to the
Remarketing Agent at its principal office a notice which (1) states the aggregate amount of the
beneficial ownership interest to be purchased, and (2) states the date on which such beneficial
interest is to be purchased, which date shall be a Tender Date not prior to the seventh day next
succeeding the latest date of delivery of such notice; and (ii) on the same date as delivery of the
notice referred to in (i) above, deliver a notice to the Securities Depository irrevocably
instructing it to transfer on the registration books of the Securities Depository the beneficial
ownership interests in such Bond or portion thereof to the account of the Trustee, for settlement
on the purchase date on a "free delivery" basis with a copy of such notice delivered to the
Trustee on the same date; and if such beneficial interests are to be purchased prior to the next
succeeding Interest Payment Date and after the Record Date in respect thereof, a due hill,
payable to bearer, for interest due on such Interest Payment Date, shall be delivered to the
Participant by the Beneficial Owner giving notice of such tender.

(b) On the Optiona Tender Date, the Trustee shall purchase the Bond or
portion thereof identified in such Optional Tender Notice from the Holder thereof at a purchase
price equal to the principal amount or portion thereof being tendered plus accrued interest, but
only from funds provided from the Bond Purchase Fund as provided in Section 8.03.

(© Any Series of Bonds in the Medium-Term Period tendered pursuant to an
Optional Tender Notice shall be remarketed by the Remarketing Agent pursuant to Section 4.03
hereof at the Daily Rate or at the Weekly Rate as shall be determined in the sole judgment of the
Remarketing Agent to result in the lowest interest cost to the Borrower under the related Loan
Agreement.

Section 4.02. Mandatory Tender of Bonds.

@ The following shall be aMandatory Tender Date for each Bond in a Series
of Bonds:. (i) Each proposed Conversion Date (other than Failed Conversion of ARS Bonds to
another Rate Period), each Period Adjustment Date and each Termination Date; (ii) for any
Series of Bonds in a Commercial Paper Period, the day following the last day of each
Calculation Period; (iii) and for any Series of Bonds bearing interest in the Daily Period, the
Weekly Period, the Short-Term Period, the Medium-Term Period and the Commercial Paper
Period, one Business Day prior to the effective date of a substitute Standby Bond Purchase
Agreement. Subject to the provisions of subsections (b) and (c) below, the Holder of each Bond
for which mandatory tender is required to be made hereunder shall tender (or shall be deemed to
tender) such Bond to the Trustee, at its principal corporate trust office for purchase on the
Mandatory Tender Date.

58



(b) Q) Upon receipt of notice establishing the proposed Conversion Date
or the Period Adjustment Date for a Series of Bonds, the letter of Bond Counsel and the
confirmation from the Bank, if necessary, as to the interest coverage provided under the Standby
Bond Purchase Agreement, as provided in Sections 2.06 and 2.07, the Trustee shall give notice
(except when Bonds of a Series are subject to mandatory tender on the day immediately
following the end of a Calculation Period) by mail to the respective Bondholders, the
Remarketing Agent, the Administrator on behalf of the Authority, the Bond Insurer providing
Bond Insurance with respect to such Series of Bonds, and the Bank providing a Standby Bond
Purchase Agreement with respect to such Series of Bonds, at least 15 days (30 days for a
proposed ARS Interest Rate Period) before the proposed Conversion Date or Period Adjustment
Date of the proposed Conversion Date or Period Adjustment Date and that the proposed
Conversion Date or Period Adjustment Date is a Mandatory Tender Date. Such notice shall state
with respect to such Series of Bonds (i) the Mandatory Tender Date; (ii) that all Bonds, other
than Bank Bonds, are subject to mandatory purchase on the Mandatory Tender Date (unless there
has been a Failed Conversion) as hereinafter set forth at a purchase price equal to the principal
amount thereof, plus accrued interest to the Mandatory Tender Date; (iii) that al Bondholders
are required to deliver their Bonds (if Bonds are not being held under a book-entry system) to the
Trustee by no later than 11:00 am. Eastern Time on the Business Day prior to the Mandatory
Tender Date at the principal corporate trust office of the Trustee; (iv) that each Bondholder who
has properly tendered such Bonds in accordance with the above provisions will be paid the
purchase price therefor, plus interest to the Mandatory Tender Date, which will be paid to such
Holder in accordance with the Indenture, and if such purchase price and interest is paid, such
registered owner shall have no further rights with respect to said Bonds; and (v) with respect to
any Bondholder who has not properly tendered such Bonds in accordance with the notice, (A)
such Bondholder's Bonds will be deemed tendered and purchased on the proposed Conversion
Date or Period Adjustment Date at a purchase price equal to the principal amount thereof, plus
accrued interest to the Mandatory Tender Date, (B) such Bonds shall, on and after the proposed
Conversion Date or Period Adjustment Date cease to accrue interest and after such date the
Bondholder shall have no further rights under such Bond or Bonds except to receive the principal
of the Bond or Bonds upon presentation and surrender of such Bond or Bonds to the Trustee.

2 Unless a Failed Conversion shall occur, on the proposed Conversion Date
or on the Period Adjustment Date, the Trustee shall purchase al Outstanding Bonds of such
Series, using the funds described in Section 8.03(b); provided, however, ARS Bonds shall be
purchased from funds derived from the Auction.

If (i) the Remarketing Agent fails to determine and notify the Trustee of the Fixed Rate,
Medium-Term Rate or Short-Term Rate, (ii) the Opinion of Bond Counsel is not delivered on or
prior to the proposed Conversion Date or Period Adjustment Date or, (iii) a Borrower with
respect to such Series of Bonds revokes its request to convert the interest rate on such Series of
Bonds to a Medium-Term Rate, Fixed Rate, or ARS Interest Rate Period or its request to change
to a different duration Medium-Term Period or Short-Term Period, or other than in the case of
conversion to the Fixed Rate or the ARS Interest Rate Period, the Standby Bond Purchase
Agreement does not provide sufficient interest coverage and the applicable Rating Agency has
not confirmed that the rating on the Bonds of such Series will remain unchanged, then a Failed
Conversion shall be deemed to have occurred. In the event of a Failed Conversion, the Trustee
shall immediately notify the Administrator, the Remarketing Agent, if applicable, the Bank, if
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applicable, the Bond Insurer, if applicable, the Auction Agent, if applicable, and the Broker-
Dedler, if applicable, that a Failed Conversion has occurred and that the interest rate on such
Series of Bonds will be established at the Daily Rate or Weekly Rate, respectively, as determined
in the sole judgment of the Remarketing Agent to result in the lowest interest cost to the
Borrower and that the Daily Period or Weekly Period, respectively, shall be in effect as of the
proposed Conversion Date or Period Adjustment Date; provided, however, if a Borrower with a
Loan Agreement related to a Series of Bonds that are ARS Bonds revokes its request to convert
to another Rate Period, the Trustee shall immediately notify the Administrator, the Remarketing
Agent, the Broker-Dedler, the Auction Agent, the Bank, if any, and the Bond Insurer, if any, that
a Failed Conversion has occurred and that no mandatory purchase shall apply and the rate for the
ensuing period shall be the ARS Maximum Rate.

When Bonds of a Series are subject to mandatory tender on the day immediately
following the end of a Calculation Period, the Trustee is not required to deliver or mail any
notice to the Owners of the Bonds.

(c) Any Series of Bonds covered by a Standby Bond Purchase Agreement
shall be subject to mandatory tender for purchase at a purchase price equal to the principal
amount thereof, plus accrued interest on the Termination Date and on one Business Day prior to
the effective date of a substitute Standby Bond Purchase Agreement for Bonds bearing interest at
the Daily Rate, Weekly Rate, Short-Term Rate, Medium-Term Rate or Commercial Paper Rate.
The Trustee shall give written notice of such mandatory tender to the Bondholders, the
Administrator, the Remarketing Agent, the Bank and the Bond Insurer (i) at least 15 days prior to
any Mandatory Tender Date with respect to a Stated Expiration Date and provision of a
substitute Standby Bond Purchase Agreement and (ii) within two Business Days of receipt of
notice from the Bank providing the Standby Bond Purchase Agreement with respect to such
Series of Bonds with respect to an Event of Termination (With Notice). Such notice shall state
with respect to such Series of Bonds (i) the Mandatory Tender Date, (ii) the date such Standby
Bond Purchase Agreement will no longer be in effect because of the termination, suspension,
expiration or substitution thereof, (iii) that al Bonds of such Series, other than Bank Bonds or
Bonds owned by the Authority or any Borrower, are subject to mandatory purchase as
hereinafter set forth at a purchase price equal to the principal amount thereof, plus accrued
interest to the Mandatory Tender Date; (iv) that al Bondholders are required to deliver their
Bonds (if Bonds are not being held under a book-entry system) to the Trustee by no later than
11:00 am. Eastern Time on the Mandatory Tender Date at the principal corporate trust office of
the Trustee; (v) that each Bondholder who has properly tendered such Bonds in accordance with
the above provisions will be paid the purchase price therefor, plus interest to the Mandatory
Tender Date which will be paid to such Bondholder in accordance with the Indenture, and if such
purchase price and interest is paid, such registered owner shall have no further rights with respect
to said Bonds; (vi) that with respect to any Bondholder who has not properly tendered such
Bonds in accordance with the above provisions of this notice, (A) such Holder's Bonds will
nevertheless be deemed tendered and purchased on the Mandatory Tender Date at a purchase
price equal to the principal amount thereof, plus accrued interest to the Mandatory Tender Date,
(B) such Holder will be paid interest on such Bonds on the Mandatory Tender Date as provided
in the Indenture and will be paid the purchase price for such Bonds upon the tender of such
Bonds to the Trustee and (C) such Bonds shall, after the Mandatory Tender Date, cease to accrue
interest and after the Mandatory Tender Date such Holder will have no rights with respect to
such Bonds except to receive payment of the purchase price (without interest thereon) upon
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tender of such Bonds to the Trustee. The Trustee shall pay the purchase price of such tendered
Bonds from funds drawn under the existing Standby Bond Purchase Agreement providing
coverage with respect to such Series of Bonds prior to the substitute Standby Bond Purchase
Agreement (and the existing Standby Bond Purchase Agreement will not be terminated until the
Bonds are purchased), or if such Series of Bonds are converted to the Fixed Rate prior to the
Mandatory Tender Date from proceeds of the remarketing of such Series of Bonds. Such Bonds
may not be remarketed until they are entitled to the benefit of a Standby Bond Purchase
Agreement or are converted to a Fixed Rate.

(d) Bonds tendered for purchase may not be purchased from the Remarketing
Agent by the Authority for its own account or the Borrower under a related Loan Agreement;
provided, however, such Bonds may be purchased by a trustee pursuant to a trust indenture with
the Authority.

(e Any Bonds of a Series which are not tendered on or prior to a Mandatory
Tender Date or any Bonds of a Series which are not tendered on an Optional Tender Date
pursuant to an Optional Tender Notice (the "Untendered Bonds'), for which there has been
irrevocably deposited in trust with the Trustee an amount sufficient to pay the purchase price
thereof, shall be deemed to have been tendered for purchase and purchased as provided herein
(unless a Failed Conversion shall have occurred or in the event of a mandatory tender on a
Termination Date, the Standby Bond Purchase Agreement with respect to such Series of Bonds
has been replaced or extended in accordance with this Indenture). Holders of Untendered Bonds
shall not be entitled to any payment (including any interest to accrue subsequent to the
Mandatory Tender Date) other than the purchase price for such Untendered Bonds, and the
Holders of such Untendered Bonds shall no longer be entitled to the benefits of this Indenture,
except for the purpose of payment of the purchase price thereof. Replacement Bonds shall be
issued in place of such Untendered Bonds and after the issuance of such replacement Bonds,
such Untendered Bonds shall be deemed to have been purchased and shall no longer be
Outstanding under this Indenture. The Authority is not responsible for any failure to purchase
Bonds tendered pursuant to Sections 4.01 or 4.02 hereof. Failure of the purchase of a Bond
tendered in accordance with Sections 4.01 and 4.02 hereof shall not constitute an Event of
Default hereunder.

H Payment of the purchase price on any Mandatory Tender Date shall be by
check unless the Bondholder provides written instructions to the Trustee to wire such purchase
price to an account located in the continental United States at least five days before the
Mandatory Purchase Date or for ARS Bonds shall be pursuant to the Auction Procedures.

(9) The Trustee shall give the Bank written notice of the aggregate principal
amount of Bonds, the purchase of which by the Bank could be required and the date of such
purchase under the Standby Bond Purchase Agreement, if funds are not otherwise available and
required to be used for such purchase under this Indenture (i) no later than 4:00 p.m. (New Y ork
City time) on the Business Day next following the date of receipt of notice by the Remarketing
Agent of any Bonds to be tendered at the option of the Holder thereof and (ii) not later than ten
(20) days prior to aMandatory Tender Date.
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(h) The Trustee shall give written notice of mandatory tender of any Bonds of
a Series of ARS Bonds to the Auction Agent for such Series of ARS Bonds not later than 11:00
am., Eastern time, on the date notice is sent to any Bondholder.

Section 4.03. Remarketing of Bonds.

@ Upon receipt of an Optional Tender Notice from a Bondholder pursuant to
section 4.01(a) and upon receipt of a Mandatory Tender Notice pursuant to Section 4.02(b) or
(c), the Remarketing Agent in accordance with and subject to the limitations of the provisions of
the Remarketing Agreement shall offer for sale and use its best efforts to sell, on the Optional
Tender Date or Mandatory Tender Date, as the case may be, at a purchase price provided herein,
the Series of Bonds (other than ARS Bonds) or portions thereof to be purchased on the Optional
Tender Date or Mandatory Tender Date, as the case may be; provided, however, in no event shall
such Series of Bonds be remarketed to the Authority for its own account or any Borrower with
respect to such Bonds.

(b) No later than 1:00 p.m., Eastern Time, on the Business Day next preceding
the Optional Tender Date or Mandatory Tender Date, the Remarketing Agent shal give
Immediate Notice (the "Remarketing Notice"), to the Trustee specifying the total principal
amount or portions thereof of Bonds of each Series, if any, sold for settlement on such Optional
Tender Date or Mandatory Tender Date, as the case may be, and the name(s) in which each
remarketed Bond of a Series is to be registered, together with the purchaser's address and
taxpayer identification number and the denomination in which each remarketed Bond is to be
registered. The Remarketing Agent shall deliver to the Trustee, in immediately available funds,
on or before 11:00 am. Eastern Time on the Optional Tender Date or the Mandatory Tender
Date an amount equal to the purchase price of and accrued interest, if any, on the total principal
amount of Bonds of a Series subject to tender for deposit in accordance with Article VII.

(© The Remarketing Agent shall also offer for sale and use its best efforts to
sell, at a purchase price of par, plus accrued interest, if any, to the date of purchase, any Bank
Bonds of a Series outstanding from time to time, subject to the provisions hereof and the
Remarketing Agreement and applicable law and regulations. Any amounts received with respect
to the remarketing of Bank Bonds of a Series shall be paid to the Bank providing the Standby
Bond Purchase Agreement with respect to such Series in accordance with the provisions of
Section 15.02.

Section 4.04. Purchase of Tendered Bonds. Prior to the close of business on the
Optiona Tender Date or Mandatory Tender Date, the Trustee shall pay, but only from funds in
the Bond Purchase Fund (other than ARS Bonds), the purchase price for all Bonds of a Series
properly tendered for purchase pursuant to Section 4.01 or Section 4.02. Funds for the payment
of such purchase price shall be derived from the sources and in the order set forth in Section
7.03. ARS Bonds shall be paid as set forth in the Auction Procedures.

Any Bond of a Series (unless the Registered Owner thereof is DTC or its nominee)
delivered for payment of the purchase price shall be accompanied by an instrument of transfer
thereof in form satisfactory to the Trustee executed in blank by the owner thereof and with all
signatures guaranteed by a member firm of a Medallion Program acceptable to the Trustee. The
Trustee may refuse to accept delivery of any Bond of a Series for which an instrument of transfer
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satisfactory to it has not been provided and shall have no obligation to pay the purchase price of
such Bond until a satisfactory instrument is delivered.

The Trustee shall hold all Bonds of a Series delivered pursuant to Sections 4.01 and 4.02
in trust for the benefit of the owners thereof until moneys representing the purchase price of such
Bonds shall have been delivered to or for the account of or to the order of such owners, and
thereafter shall deliver such Bonds to the purchasers thereof. Such moneys and any moneys
received from the Remarketing Agent to pay the purchase price of the Bonds and delivered to the
Trustee shall not be invested by the Trustee.

Section 4.05. Delivery of Bonds. Bonds (unless the Registered Owner thereof isDTC or
its nominee) purchased pursuant to Section 4.01 or 4.02 shall be delivered as follows:

@ Bonds purchased by the Trustee with moneys described in clause (1) of
Section 7.03(b) shall be delivered by the Trustee as directed in the Remarketing Notice.

(b) Bonds purchased by the Trustee with moneys described in clause (2) of
Section 7.03(b) shall be held or delivered by the Trustee in accordance with Sections 16.01 and
19.04 hereof. Bonds held or delivered, as appropriate, by the Trustee as provided in this
subsection shall be registered as otherwise provided in Sections 16.01 and 19.04 hereof.

(© ARS Bonds shall be delivered as set forth in the Auction Procedures.

Section 4.06. Sale of Bank Bonds. Bank Bonds of a Series shall not be sold by the Bank
providing the Standby Bond Purchase Agreement with respect to such Series except (i) in
connection with the remarketing thereof in accordance with Section 4.03(c) hereof or (ii) in
accordance with the provisions set forth in such Standby Bond Purchase Agreement. The Bank
may reserve the right to sell, at any time, Bank Bonds, subject to the express terms of this
Indenture and the Standby Bond Purchase Agreement. The Bank providing the Standby Bond
Purchase Agreement with respect to such Series of Bonds shall notify the Trustee and the
Remarketing Agent promptly of any such sale and shall notify the transferee in writing that such
Bank Bond shall not be subject to purchase upon demand of such transferee pursuant to Section
4.01 hereof and shall not be purchased with funds provided under such Standby Bond Purchase
Agreement, except as otherwise provided in Section 2.05(e) hereof. The Trustee is not required
to monitor the Bank's compliance with the provisions of such Standby Bond Purchase
Agreement with respect to subsequent transfers of Bonds of such Series.

Section 4.07. Purchase Not to Constitute a Redemption. The Authority and the Trustee
recognize and acknowledge that, in carrying out their responsibilities under this Article 1V, the
Trustee and the Remarketing Agent shall be acting solely for the benefit of the Holders from
time to time of the Bonds and of the respective Borrower. No delivery of Bonds of a Series to
the Trustee or purchase of Bonds under this Article shall constitute a redemption of the Bonds of
a Series or an extinguishment of the debt evidenced thereby.

Section 4.08. No Purchase or Sales After Events of Termination (Without Notice).
Anything in this Indenture to the contrary notwithstanding, there shall be no purchases of any
Bond of a Series by a Bank under a related Standby Bond Purchase Agreement pursuant to this
Article IV if there shall have occurred and be continuing an Event of Termination (Without
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Notice) with respect to such Series of Bonds under the Standby Bond Purchase Agreement for
such Series (other than a purchase pursuant to Section 4.02(b) and (c) with remarketing proceeds
pursuant to Section 4.03 and not with moneys drawn on the Standby Bond Purchase Agreement).
The Trustee shall give notice to the Bondholders of such Series, the Remarketing Agent, the
Administrator, and the Bond Insurer providing Bond Insurance with respect to such Series of any
Event of Termination (Without Notice) not later than the Business Day following receipt by the
Trustee of such written notice of Event of Termination (Without Notice) and that such event
results in no purchase or sale of Bonds of such Series by the Bank under the related Standby
Bond Purchase Agreement, and notice of the curing of any such events within five Business
Days of notice from the Bank providing the Standby Bond Purchase Agreement with respect to
such Series of Bonds of such cure and that purchases and sales are again permitted under Article
IV hereof.

ARTICLEV
REDEMPTION OF BONDS

Section 5.01. Redemption. Each Series of Bonds shall be subject to redemption prior to
maturity in the amounts, at the times and in the manner provided in this Article I1l and such
Series of Bonds.

Section 5.02. Optional Redemption.

@ Each Series of Bonds shall be subject to redemption by the Authority, at
the option of a Borrower for whose benefit such Series of Bonds was issued, in whole or in part
(subject to Section 3.06 hereof), at the times and at redemption prices set forth below. Such
redemptions shall be made upon a Borrower Request to the Administrator who shall direct the
redemption on behalf of the Authority.

(b) During the Daily Period, the Weekly Period or the Short-Term Period for
any Series of Bonds, such Bonds are subject to optional redemption by the Authority, in whole or
in part on any Business Day, at the principa amount thereof plus accrued interest to the
Redemption Date.

(© Any Series of Bonds (other than ARS Bonds) is subject to optional
redemption, in whole or in part, at the principal amount thereof, plus accrued interest to the
Redemption Date on any Conversion Date or Period Adjustment Date or on the day following
the end of a Calculation Period if such day is the end of the Calculation Period for all Bonds of
such Series.

(d) Any Series of Bonds which are ARS Bonds are subject to redemption on
any ARS Interest Payment Date, as a whole or in part, at a redemption price equal to the
principal amount thereof, plus accrued interest to the Redemption Date.

(e Except as set forth in Subsection (e) below, whenever the Medium-Term
Rate or Fixed Rate is in effect for any Series of Bonds, such Bonds are subject to optional
redemption by the Authority, in whole or in part, at the time (measured in each case from initia
issuance, the Conversion Date or the Period Adjustment Date, as the case may be, to the Stated
Maturity of the Bonds), and at the Redemption Prices (expressed as percentages of principal
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amount) set forth below plus accrued interest, if any, to the Redemption Date from moneys
available for such redemption on deposit in the Principal Account and Interest Account of a
Series Bond Account for such Series of Bonds:

Length of Rate Period Redemption Dates and Prices

Greater than 10 years On any Business Day on or after the 10™
anniversary of initial issuance, the Conversion
Date or Period Adjustment Date, as the case
may be, at 101% and declining by 1% on each
subsequent Interest Payment Date to 100%

Greater than 10 years but lessthanor equal to On any Business Day on or after the 7"

20 years anniversary of initial issuance, the Conversion
Date or Period Adjustment Date, as the case
may be, at 101% and declining by 1% on each
subsequent Interest Payment Date to 100%

Lessthan or equal to 10 years Not subject to redemption

If at least 10 days prior to a Conversion Date to the Medium-Term Period or Fixed Period, or
Period Adjustment Date, the Remarketing Agent certifies to the Authority that the foregoing
redemption prices are not consistent with prevailing market conditions and the Authority obtains
an Opinion of Bond Counsel that a change in the foregoing redemption provisions will not
adversely affect the exclusion from gross income of interest on the related Series of Bonds for
federal income tax purposes, then the foregoing redemption periods and redemption prices may
be revised, effective as of the Conversion Date or Period Adjustment Date, as determined by the
Remarketing Agent in its judgment with the consent of the Authority and each Borrower with
respect to said Series of Bonds, taking into account the then prevailing market conditions, as
stipulated in such certification, which shall be deemed to be an effective amendment to this
Indenture. Redemption dates and prices for any Series of Bonds initialy issued bearing interest
at the Fixed Rate shall be established in the Supplemental Indenture with respect to such Series
of Bonds and shall not exceed three percent (3%) of the principal amount thereof.

H Any Series of Bonds in the Medium-Term Period which are subject to
purchase at the option of the holder thereof as provided in Section 4.01 shall not be subject to
redemption prior to maturity while the Medium-Term Rateisin effect.

(9) Bank Bonds of a Series are subject to optional redemption on any
Business Day, in whole or in part, by telephonic notice by the Trustee to the Bank in accordance
with Section 3.04, at a redemption price equal to the principal amount thereof without premium,
in Authorized Denominations from the amounts on deposit in the Principal Account within each
Series Bond Account of the Bond Fund to pay principal of such Series of Bonds, except for
amounts needed to redeem Bonds with respect to which notice of redemption has been mailed.
Notwithstanding anything contained herein to the contrary, any Bank Bonds of a Series shall be
redeemed prior to the redemption of any other Bonds of such Series.
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Section 5.03. Mandatory Sinking Fund Redemption of Bonds.

@ On the first day of June of each year designated in the Supplemental
Indenture with respect to such Series of Bonds, each Series of Bonds shall mature or shall be
subject to mandatory redemption at the price of par plus accrued interest to the Redemption Date
without a premium and shall be redeemed, in whole or in part, in Authorized Denominations and
in the amount, if any, set forth in the Supplemental Indenture relating to such Series of Bonds.

(b) Except as otherwise approved by the Authority pursuant to a Supplemental
Indenture, if there are Bank Bonds of a Series Outstanding on the Bank Bond Term Date, then
the outstanding principal amount of Bank Bonds of such Series, shal be payable in full in
mandatory sinking fund redemption installments from payments made by a Borrower pursuant to
Section 3.04(e) of the Loan Agreement over a term of approximately six years (or the remaining
term of the Series of Bonds, whichever is less) in approximately equal quarterly mandatory
sinking fund redemption installments of principal, commencing on the first Business Day in
March, June, September or December after the Bank Bond Term Date, and on the first Business
Day of each March, June, September and December thereafter until the principal of and interest
(including interest at the Bank Rate and any Excess Interest) on al Bank Bonds of such Series
has been paid in full, and on the final such quarterly principal installment payment date the entire
outstanding principal balance of and all accrued interest on all Bank Bonds of such Series
(together with the Final Excess Interest Amount, if any, in respect thereof) shall be due and
payable in full; provided that (1) each mandatory sinking fund redemption installment of
principal of the Bank Bonds of such Series shall be adjusted to an integral multiple of $5,000 and
scheduled in the Bank's discretion to provide approximately level aggregate annual principal
payments during the course of such six-year term and (2) in the Bank's discretion, if requested by
the Administrator on behalf of the Authority, one or more of the first three mandatory sinking
fund redemption installments with respect to the Bank Bonds of such Series may be postponed
and paid on a date determined by the Bank not later than the date the fourth such installment is
due. The dates and amounts of such payments shall be delivered in writing by the Administrator
to the Bond Insurer and to the Trustee. Any amount received by the Bank pursuant to this
section with respect to Bank Bonds of a Series may, at the Bank's option, be applied to pay any
interest on such Bank Bonds which is overdue as of the date of such receipt with notice to the
Trustee.

(© With respect to any Series of Bonds, the mandatory sinking fund
redemption set forth in Section 5.03(b) hereof may be revised by the Authority with the consent
of the Bank, the Bond Insurer and the Borrower with respect to such Series of Bonds upon
receipt by the Authority of an Opinion of Counsel that the revised mandatory sinking fund
redemption provisions will not adversely affect the exclusion from gross income of interest on
the related Series of Bonds for federal income tax purposes.

Section 5.04. Notice of Redemption.

@ The Trustee shall cause notice of the call for any such redemption
identifying the Bonds of a Series to be redeemed to be sent during the Medium-Term Period and
the Fixed Rate Period not less than 30 days or more than 60 days and Bonds of a Series in the
Daily Period, the Weekly Period, the Short-Term Period, the Commercial Paper Period and the
ARS Interest Rate Period, not less than 15 days or more than 30 days prior to the Redemption
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Date by first-class mail postage prepaid, to the Owner of each such Bond to be redeemed at his
address as it appears on the registration books of the Trustee, to the Administrator on behalf of
the Authority and to the Remarketing Agent. Failure to give any notice specified herein or any
defect in any such notice, shall not affect the validity of any proceedings for the redemption of
any Bonds with respect to which no such failure has occurred. Any notice mailed as provided
herein shall conclusively be presumed to have been given whether or not actually received by
any Holder. All Bonds called for redemption shall cease to bear interest on the specified
Redemption Date, provided funds for their redemption are on deposit at the place of payment on
the date fixed for redemption. Copies of al redemption notices shall be sent to the Bank
providing a Standby Bond Purchase Agreement with respect to the Bonds of the Series being
redeemed.

(b) Any notice of the call for redemption of any or all of a Series of Bonds
shall state the following: (1) the name, including the Series designation, of such Bonds, (2) the
CUSIP number, if any, and bond certificate number of such Bonds, (3) the original dated date of
such Bonds, (4) the interest rate and Stated Maturity of such Bonds, (5) the date of the
redemption notice, (6) the Redemption Date, (7) the Redemption Price, (8) if less than all of a
Bond is to be redeemed, the amount and Series designation of such Bonds to be redeemed and
(9) the address and telephone number of the principal corporate trust office of the Trustee,
together with the name of a contact person at the Trustee; provided, however, the Trustee shall
not be responsible for the accuracy of CUSIP numbers.

(c) The Trustee shall give written notice to each Auction Agent of any
optional or mandatory tender of Bonds of a Series of ARS Bonds for which it serves as Auction
Agent not later than 11:00 a.m., Eastern time, on the day the notice is sent.

Section 5.05. Deposit of Funds for Redemption. If at the time of the giving of any notice
of optional or mandatory redemption there shall not be on deposit with the Trustee moneys
sufficient to redeem all the Bonds of such Series called for redemption, the notice of redemption
shall state that the redemption of such Bonds is conditional upon and subject to deposit of
moneys with the Trustee sufficient to redeem all such Bonds not later than the opening of
business on the Redemption Date, and that such notice shall be of no effect if such moneys are
not on deposit.

Section 5.06. Partial Redemption of Bonds.

@ If less than al the Bonds of a Series are to be redeemed, the particular
Bonds or portions thereof to be redeemed shall be selected by the Trustee by lot or in such other
manner as the Trustee shall deem fair, which shall be deemed to include pro rata redemption of
Bonds within each Stated Maturity and mandatory sinking fund payments, and which may
provide for the selection for redemption of portions (equal to Authorized Denominations) of the
principal of Bonds; provided that (1) if at the time of selection of any Bonds for redemption any
Bonds of the respective Series are Bank Bonds, such Bank Bonds shall be selected for
redemption prior to any other Bonds, and (2) if at the time of selection, the Trustee has received
notice of tender of any Bonds of the respective Series for which the Optional Tender Date will be
on or after the Redemption Date, the Trustee (after redeeming all Bank Bonds to which clause
(1) applies) shall select such tendered Bonds for redemption prior to any other Bonds, and (3)
after any partial redemption of the Bonds, all Bonds that remain Outstanding shall be in
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Authorized Denominations. No portion of aBond of a Series may be redeemed that would result
in a Bond having a principal amount that is less than the minimum Authorized Denomination for
such Series.

(b) Any Bond which is to be redeemed only in part shall be surrendered to the
Trustee (1) for payment of the Redemption Price (including accrued interest thereon to the
Redemption Date) or the portion thereof called for redemption and (2) for exchange for Bondsin
any Authorized Denomination or denominations in aggregate principal amount equal to the
unredeemed portion of such Bond, without charge therefor. For al purposes of this Indenture,
unless the context otherwise requires, al provisions relating to the redemption of Bonds shall
relate, in the case of any Bond redeemed or to be redeemed only in part, to the portion of the
principal of such Bond which has been or isto be redeemed.

Section 5.07. Payment of Bonds Upon Redemption. Upon redemption of all or any
portion of any Bond, payment of the applicable Redemption Price shall be made only upon
surrender of such Bond. If, on the Redemption Date, sufficient moneys shall have been
deposited with the Trustee to effect such redemption in accordance with this Indenture, then
interest shall cease to accrue on all Bonds or portions thereof so called for redemption.

ARTICLE VI
COVENANTS

Section 6.01. Payment of Bonds. The Authority shall promptly pay when due the
principal or purchase price of (whether at maturity, call for redemption or purchase or otherwise)
and premium, if any, and interest on each Series of Bonds at the places, on the dates and in the
manner provided herein and in each Series of Bonds according to the true intent and meaning
thereof; provided, however, that such obligations are not general obligations of the Authority but
are limited obligations payable solely from the revenues and receipts derived from the Loan
Agreements pledged to such Series of Bonds and the security for such Loan Agreements, which
revenues and receipts are hereby specifically pledged to such Series of Bonds to such purposesin
the manner and to the extent provided herein. The Bonds and interest thereon shall not be
deemed to constitute a debt or a pledge of the faith and credit of the State or any political
subdivision thereof, including the Authority and Blount County, Tennessee (except to the extent
the County or any political subdivision of the State is obligated under a Loan Agreement pledged
to such Series of Bonds). Neither the State nor any political subdivision thereof, including the
Authority and Blount County, Tennessee (except to the extent the County or any political
subdivision of the State is obligated under a Loan Agreement pledged to such Series of Bonds),
shall be obligated to pay the principal of or interest on the Bonds or other costs incident thereto
except from the revenues and receipts pledged therefor. The Authority has no taxing power.

Section 6.02. Covenants and Representations of Authority. The Authority shall observe
and perform all covenants, conditions and agreements on its part contained in this Indenture, in
every Bond executed, authenticated and delivered hereunder and in all of its proceedings
pertaining thereto; provided, however, that the liability of the Authority under any such
covenant, condition or agreement for any breach or default by the Authority thereof or
thereunder shall be limited solely to the revenues and receipts derived from the Loan
Agreements. The Authority represents (@) that it is duly authorized under the Constitution and
laws of the State, including particularly and without limitation the Act, to issue the Bonds
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authorized hereby and to execute this Indenture; to execute and assign the Loan Agreements; and
to pledge the revenues, receipts and funds in the manner and to the extent herein set forth; (b)
that all action on its part for the issuance of the Bonds pursuant to one or more Supplemental
Indentures and the execution and delivery of this Indenture has been duly and effectively taken;
and (c) that the Bonds in the hands of the Holders thereof are and will be valid and enforceable
obligations of the Authority according to the terms thereof except as limited by bankruptcy laws
and usual equity principles.

Section 6.03. Further Assurances. The Authority shall do, execute, acknowledge and
deliver, or cause to be done, executed, acknowledged and delivered, such indentures
supplemental hereto and such further acts, instruments and transfers as the Trustee may
reasonably require for the better assuring, transferring, conveying, pledging and assigning to the
Trustee al of the rights assigned hereby and the revenues and receipts pledged hereby to the
payment of the principal of and interest on the Bonds. The Authority shall cooperate with the
Trustee and the Bondholders in protecting the rights and security of the Bondholders.

Section 6.04. Inspection of Books and Project. All books and documents in the
Authority's possession relating to the Loan Agreements and the revenues derived therefrom shall
at all times be open to inspection by such agents as the Trustee, the Bank, the Bond Insurer or the
Holders of 25% in aggregate principal amount of Bonds then Outstanding may from time to time
designate.

Section 6.05. Rights Under Loan Agreement, Bond Insurance, Standby Bond Purchase
Agreement, Auction Agent Agreement, Broker-Dealer Agreement and Market Agent Agreement.
The Trustee in its own name or in the name of the Authority may enforce all rights of the
Authority and all obligations of the Borrowers under and pursuant to the Loan Agreements, any
Bond Insurance, if applicable, any Standby Bond Purchase Agreement, if applicable, any
Auction Agent Agreement, if applicable, any Broker-Dealer Agreement, if applicable, and any
Market Agent Agreement, if applicable, for and on behalf of the Bondholders, whether or not the
Authority isin default hereunder.

Section 6.06. Prohibited Activities. The Authority shall not knowingly engage in any
activities or take any action that might result in (a) the income of the Authority derived from the
Loan Agreements becoming taxable to it, (b) any Bond becoming an "arbitrage bond" within the
meaning of Section 148 of the Code and the regulations and rulings thereunder, if applicable, or
(c) any interest on the Bonds otherwise becoming includable in the gross income of the
recipients thereof under the federal income tax laws, if applicable, or becoming taxable under the
laws of the State, if applicable.

ARTICLE VII
APPLICATION OF TRUST MONEY S, BOND FUND, LOAN FUND,
COST OF ISSUANCE FUND

Section 7.01. "Trust Moneys' Defined. All moneys received by the Trustee with respect
to a Loan Agreement or related Series of Bonds (@) as elsewhere herein provided to be held and
applied under this Article VII (other than the Additional Payments Account of the Series Bond
Account of the Bond Fund and the Rebate Fund), or required to be paid to the Trustee and whose
disposition is not elsewhere herein otherwise specifically provided for, including but not limited
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to the investment income of all Trust Funds held by the Trustee under this Indenture; or (b) as
payments under a Loan Agreement (except the right to receive payment of certain expenses and
attorney’ s fees, to receive notices and certain other documents, to indemnification, and to receive
amounts payable in reimbursement for certain payment of fees; or (c) as Swap Receipts under a
Swap Agreement) (all such moneys being herein sometimes called "Trust Moneys") shall be held
by the Trustee as a part of the Trust Estate for the Series of Bonds to which such Loan
Agreement is pledged on a parity and equality of lien with Swap Payments obligated to be made
to a Swap Counterparty under the Swap Agreement, if any, relating to all or a portion of such
Series of Bonds, as and to the extent provided in the granting clauses of this Indenture, and, upon
the exercise by the Trustee of any remedy specified in Article XIV hereof, such Trust Moneys
shall be applied in accordance with Section 14.05 hereof, except to the extent that the Trustee is
holding in trust moneys and/or Government Obligations for the payment of any specified Bonds
of a Series which are no longer deemed to be Outstanding under the provisions of Article XIlII
hereof, which moneys and/or Government Obligations shall be applied only as provided in said
Article XIl1. Prior to the exercise of any such remedy, all or any part of the Trust Moneys shall
be held, invested, withdrawn, paid or applied by the Trustee, from time to time, as provided in
thisArticle VII, in Article VI and in Article X hereof.

The Bonds are not general obligations of the Authority but are limited obligations
payable solely from the revenues and receipts derived from the Loan Agreements, which
revenues and receipts are specifically pledged to such purposes in the manner and to the extent
provided in the Indenture and in the Supplemental Indentures. The Bonds and interest thereon
shall not be deemed to constitute a debt of the State or any political subdivision thereof,
including the Authority and Blount County, Tennessee (except to the extent the County or any
political subdivision of the State is obligated under a Loan Agreement pledged to such Series of
Bonds). Neither the State nor any political subdivision thereof, including the Authority and
Blount County, Tennessee (except to the extent the County or any political subdivision of the
State is obligated under a Loan Agreement pledged to such Series of Bonds) shall be obligated to
pay the principal of or interest on the Bonds or other costs incident thereto except from the
revenues and receipts pledged therefor, and neither the faith and credit nor the taxing power of
the State or any political subdivision thereof, including the Authority and Blount County,
Tennessee and any Borrower is pledged to the payment of the principal of or interest on the
Bonds or other costsincident thereto. The Authority has no taxing power.

Section 7.02. Bond Fund.

@ A special trust fund is hereby established with the Trustee and designated
asthe"Bond Fund." There shall be established within the Bond Fund an account for each Series
of Bonds to be identified by its Series designation (the "Series Bond Account™). Within each
Series Bond Account there shall be established, a Principal Account, an Interest Account, and an
Additional Payments Account.

Q) There shall be credited to each Principal Account in each Series
Bond Account in the Bond Fund, as and when received, each Loan Repayment representing a
payment of principal under the respective Borrower's Loan Agreement including the Optional
Prepayment Price, received by the Trustee under and pursuant to any of the provisions of this
Indenture or such Loan Agreement which is required, or which is accompanied by directions that
such payment is, to be credited to such Series Bond Account in the Bond Fund. All income
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derived from the investment of such amounts as realized shall be transferred to the Additional
Payments Account of such Series Bond Account in the Bond Fund.

2 There shall be credited to each Interest Account in each Series
Bond Account in the Bond Fund, as and when received, each Loan Repayment representing a
payment of interest, including capitalized interest, and Swap Payments under the respective
Borrower's Loan Agreement received by the Trustee under and pursuant to any of the provisions
of this Indenture or such Loan Agreement and any and al Swap Receipts under a Swap
Agreement entered into with respect to all or a portion of such Series of Bonds. Any funds
remaining in the Interest Account in the Series Bond Account in the Bond Fund after an Interest
Payment Date shall be credited to the respective Borrower's next Loan Repayment representing a
payment of interest. All income derived from the investment of such amounts as realized shall
be transferred to the Additional Payments Account of such Series Bond Account in the Bond
Fund. There shall also be credited to each Interest Account in each Series Bond Account of the
Bond Fund the interest earnings realized from such Borrower's Account in the Loan Fund as set
forth in Section 7.06 hereof unless directed to be retained in the Borrower’s Account of the Loan
Fund or transferred to the Cost of Issuance Fund as set forth in Section 7.06 hereof.

(©)) There shall be credited to the Additional Payments Account in
each Series Bond Account in the Bond Fund, when and as received, (i) all portions of Loan
Repayments constituting Additional Payments received by the Trustee under and pursuant to any
of the provisions of this Indenture or the respective Borrower's Loan Agreement, (ii) interest
earnings from the Accounts in (1) and (2) above, and (iii) interest earnings realized from such
Borrower’s Account in the Loan Fund as set forth in Section 7.06 hereof, after the required
deposit to the Interest Account of such Series Bond Account of the Bond Fund unless directed to
be retained in the Borrower’s Account of the Loan Fund or transferred to the Cost of Issuance
Fund as set forth in Section 7.06 hereof. All income derived from the investment of such
amounts shall be retained in the Additional Payments Account. To the extent the amounts set
forth in (i) through (iii) exceed the amount necessary to pay the Additional Payments next
coming due, the Trustee, upon written direction of the Administrator on behalf of the Borrower,
may transfer such excess to the Borrower’s Interest Account and/or Principal Account in the
Series Bond Account of the Bond Fund.

(b) The Trustee shall disburse, from time to time, sufficient moneys from the
Bond Fund as specified below to pay the principal of, premium if any, and the interest on, the
Series of Bonds (including Bank Bonds) to which such Borrower's Loan Agreement is pledged
as the same become due and payable (but not upon any purchase pursuant to Article 1V) and the
amounts due as Swap Payments.

(© Funds for the payment of the principal of, premium, if any, and interest on
each Series of Bonds (including Bank Bonds) (but not purchase price pursuant to Article IV) and
for the payment of Swap Payments shall be derived from the following sources:

(1) funds for the payment of interest on each Series of Bonds
(including Bank Bonds) and amounts due as Swap Payments with respect to al or a portion of
such Series of Bonds, which Swap Payments (excluding Termination Payments) shall be payable
on a parity and equality of lien with the payment of interest on such Series of Bonds, shall be
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disbursed by the Trustee from the Interest Account in the Series Bond Account in the Bond Fund
on each Interest Payment Date of such Series of Bonds; and

2 funds for the payment of the principal of and premium, if any, on
each Series of Bonds (including Bank Bonds) shall be disbursed by the Trustee from the
Principal Account in the Series Bond Account in the Bond Fund upon Maturity of such Series of
Bonds.

(d) Funds for payment of Additiona Payments, including Termination
Payments and Final Excess Interest Amounts, shall be disbursed by the Trustee from the
Additional Payments Account in the Series Bond Account in the Bond Fund when due for such
Series of Bonds.

(e If any Bond shall not be presented for payment at Maturity, provided
moneys sufficient to pay such Bond shall have been made available to the Trustee, all liability of
the Authority to the Holder thereof for the payment of such Bond shall forthwith cease, terminate
and be completely discharged, and thereupon it shall be the duty of the Trustee to hold such
moneys, subject to the provisions of Sections 7.02(g) and 7.14, without liability for interest
thereon, for the benefit of the Holder of such Bond, who shall thereafter be restricted exclusively
to such moneys for any claim of whatever nature on his part hereunder or on, or with respect to,
such Bond.

()] All moneys paid over to the Trustee for the account of the Bond Fund
(except the Additional Payments Account) under any provision hereof, shall be held (subject to
the provisions of Sections 7.02(g) and 7.14) in trust by the Trustee for the benefit of the Holders
of the respective Series of Bonds, as each is entitled to be paid therefrom.

(9  Any moneysremaining in the Interest Account, the Principal Account, and
the Additional Payments Account in the Series Bond Account in the Bond Fund after payment of
the Series of Bonds (including Bank Bonds) to which the Borrower's Loan Agreement was
pledged, and payment of the fees, charges and expenses of the Trustee, the Remarketing Agent,
the Bond Insurer, the Bank, and the Administrator which have accrued and which will accrue
and all other items required to be paid hereunder with respect to such Series of Bonds, shall be
paid to the respective Borrower.

Section 7.03. Additional Payments. Under Section 3.02 of each Loan Agreement, each
Borrower has covenanted to pay directly to the Trustee when due Additional Payments in
amounts sufficient to pay the fees, costs and expenses of the Trustee, the Authority, the
Remarketing Agent, the Rebate Analyst, the Administrator, the Bond Counsdl, if applicable, the
Rating Agencies, if any, the Bond Insurer, if applicable, and the Bank, if applicable, including,
without limitation, fees and expenses of their respective counsel. Such Additional Payments
shall not be treated or considered as Trust Moneys for any purpose of this Indenture, and the
Trustee may on its own behalf enforce such covenant against the Borrowers. Additional
Payments will be deposited by the Trustee to the applicable Additional Payment Accounts of the
Series Bond Accounts in the Bond Fund as collected and shall be disbursed by the Trustee
quarterly or as otherwise due as set forth in the Loan Agreements upon receipt of an invoice
therefor promptly reviewed and approved by the Administrator whose approva shall not be
unreasonably withheld.
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Section 7.04. Creation of Loan Fund. There is hereby created and ordered established
with the Trustee atrust fund to be designated the "L oan Fund."

Section 7.05. Payment Into Loan Fund; Disbursements. Within the Loan Fund a
separate Borrower Account will be established by the Trustee for each Series of Bonds. The
proceeds from the sale of each Series of Bonds shall be deposited in the applicable Borrower
Account in the Loan Fund.

The Trustee is hereby authorized and directed to make each disbursement from the Loan
Fund and each Borrower Account therein required by the provisions of this Indenture. The
Trustee shall keep and maintain adequate records pertaining to the Loan Fund and each Borrower
Account therein and all disbursements therefrom. After the Project or Projects funded under
each Loan Agreement have been completed and a certificate of payment of all costs is or has
been filed and the final payment from the applicable Borrower Account within the Loan Fund
has been made as provided in Section 7.08 hereof, the Trustee shall file an accounting thereof
with the Administrator, on behalf of the Authority, and the Borrower.

Section 7.06. Custody and Application of Bond Proceeds. The Trustee shall use moneys
within each Borrower Account solely to pay the Cost of the Project of the respective Borrower,
to redeem all or a portion of such Series of Bonds, to pay interest on such Series of Bonds as set
forth herein to the extent permitted by the Act, and at the discretion of FSA for any Series of
Bonds for which FSA provides Bond Insurance, to purchase Bonds from the Bank. Before any
payment shall be made from a Borrower Account, there shall be filed with the Trustee pursuant
to the respective Loan Agreement a requisition appropriately completed and signed by an
Authorized Borrower Representative in the form attached as Exhibit A to such Loan Agreement;
provided, however, if there is an Event of Default as defined in and under the Borrower’s Loan
Agreement or there has been a failed remarketing of the related Series of Bonds resulting from
an Event of Default under a Borrower’s Loan Agreement of which the Trustee has actual notice,
then no further disbursements shall be made to such Borrower from such Borrower’s Account of
the Loan Fund without the consent of the Bond Insurer.

The Trustee shall be entitled to conclusively rely upon the information stated in any
requisition and shall not be liable for any disbursement made in accordance therewith. If any
payment from a Borrower Account is made without timely filing of any document provided for
above, timely filing thereof shall be deemed to have been waived by the Trustee, but only with
respect to the payment so made and not with respect to any future payment.

All funds held in a Borrower Account within the Loan Fund shall be invested by the
Trustee in Authorized Investments at the written direction of the Administrator on behalf of the
Authority. Except as otherwise set forth below, all earnings received on funds in a Borrower
Account shall be credited on the twenty-fifth day of each February, May, August and November
first to the respective Interest Account of the Series Bond Account in the Bond Fund in an
amount, which when combined with all other amounts then held therein does not exceed interest
due on such Bonds on the next succeeding Interest Payment Date computed in accordance with
Section 3.04 of the Loan Agreement and then to the respective Additional Payments Account of
the Series Bond Account in the Bond Fund; provided, however, that the transfer to occur on the
twenty-fifth day of May of each year shall not exceed the amount necessary, together with
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amounts on deposit in the Interest Account of the Series Bond Account of the Bond Fund and the
Additional Payments Account of the Series Bond Account of the Bond Fund, to make the next
succeeding interest payment on such Series of Bonds and Additional Payments with respect to
such Series of Bonds.

Anything in the Indenture to the contrary notwithstanding, on June 1% of each year the
amount held in the Principal Account and the Interest Account of each Series Bond Account, less
the sum of (i) any amounts to be applied on such date to the payment of principal or interest on
such Series of Bonds and (ii) an amount equal to one-twelfth of the principal and interest paid on
such Series of Bonds for the twelve month period preceding such June 1%, shall be disbursed to
the Borrower with respect to the Loan made from such Series of Bonds.

At the written direction of an Authorized Borrower Representative, all or a portion of the
earnings accruing on funds in a Borrower Account within the Loan Fund shall be retained in the
Loan Fund or transferred to the Cost of Issuance Fund and to the extent so retained shall not be
transferred to the Interest Account of the Series Bond Account in the Bond Fund.

Section 7.07. Payments from Loan Fund. If al conditions precedent to payment from a
Borrower Account of the Loan Fund have been performed, the Trustee shall make such payment
by check or wire made payable to the respective Borrower as provided in the requisition.
Disbursements shall be made by the Trustee from the Borrower Account of the Series Bond
Account of the Loan Fund to pay the Cost of the Project only on the Closing Date and on the first
through the fifteenth day of each month or if such day is not a Business Day on the first Business
Day thereafter. The Trustee shall make such disbursement as soon as possible after receipt of the
requisition but not later than the earlier of (i) seven days after receipt of the requisition and (ii) if
the seventh day after receipt of the requisition is after the fifteenth day of the month, then on the
first day of the next succeeding month and if such day is not a Business Day, then on the next
succeeding Business Day. The proceeds of each disbursement hereunder shall be applied
exclusively to payment, or to reimbursement of the Borrower for payment, of the Cost of the
Project which may include costs of issuance of the related Series of Bonds if not paid on the
Closing Date.

Section 7.08. Final Payment from Borrower Account of Loan Fund; Completion of the
Project. The final payment from any Borrower Account within the Loan Fund shall be made no
later than three years from the Closing Date of the Loan unless that Borrower delivers to the
Trustee an Opinion of Bond Counsel that the disbursement of funds from such Borrower
Account more than three years from the Closing Date will not adversely affect the exclusion
from gross income of interest on the Bonds for federal income tax purposes, if applicable.

When requesting the final payment from any Borrower Account within the Loan Fund,
the Borrower shall file, in addition to the items required in Section 7.06, a certificate stating that
the Project has been completed in all material respects and in the form required by Section 2.05
of the Loan Agreement unless the request for final payment fully depletes the Borrower Account
within the Loan Fund.

The balance of any moneys remaining in any Borrower Account in the Loan Fund upon
completion of a Project or remain after three years from the Closing Date and no Opinion of
Bond Counsel has been delivered as described above, shall be deposited in the respective
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Principal Account of the Series Bond Account in the Bond Fund and applied by the Trustee to
the redemption of such Series of Bonds on the first redemption date occurring after such
completion, at the applicable optional or mandatory redemption price and/or shall be deposited in
the respective Interest Account of the Series Bond Account, for payment of interest on the next
Interest Payment Date for the applicable Series of Bonds, as directed by the Administrator. Any
funds held three years or greater from the Closing Date of a Loan Agreement shall not be
invested at a yield in excess of the yield on the Bonds (as set forth in a Certificate of the
Administrator filed with the Trustee) from which such amounts were derived unless there shall
be delivered to the Trustee an Opinion of Bond Counsel that amounts held for application under
this Section shall not cause interest on such Bonds to be includable in gross income under
Section 103 of the Code, if applicable. Any Bonds purchased or redeemed by the Trustee in
accordance with this Section shal be canceled, and the Borrower will receive a credit
corresponding to the principal amount of such Bonds and to any deposit in the Bond Fund as
contemplated by this Section against its obligations to make Loan Repayments under the Loan
Agreement; provided, however that such disbursements shall be made.

Section 7.09. Trust Moneys; Reports. All Trust Moneys shall be trust funds under the
terms hereof and shall not be subject to lien or attachment of any creditor of the Authority, the
Trustee or any Borrower. Such Trust Moneys shall be held in trust and applied in accordance
with the provisions of this Indenture. The Trustee shall furnish to each Borrower and the
Administrator as of each Interest Payment Date a statement of the moneys (including al
investment activity) in the Principal Account, Interest Account and Additional Payments
Account in the applicable Series Bond Account of the Bond Fund, the applicable Borrower
Account in the Loan Fund, the Series Bond Account of the Cost of Issuance Fund and the Series
Bond Account of the Rebate Fund, if any, with respect to the Series of Bonds to which such
Borrower's Loan Agreement is pledged.

Section 7.10. Cost of Issuance Fund. There is hereby created and ordered established
with the Trustee a trust fund to be designated the "Cost of Issuance Fund" and within the Cost of
Issuance Fund, a Series Bond Account to be identified by its Series designation for each Series
of Bonds is to be established. Moneys in the Series Bond Account of the Cost of Issuance Fund
shall be used to pay, with respect to such Series of Bonds, the costs of issuing the Series of
Bonds, al printing expenses in connection with this Indenture, the related Loan Agreement, the
preliminary and final offering memorandum and any subsequent disclosure documents for the
Series of Bonds, Blue Sky fees and expenses, fees and expenses of any Rating Agencies, fees
and expenses of the Underwriter, any initial fees of the Bank under the Standby Bond Purchase
Agreement, premiums for Bond Insurance, premium for a Surety Bond, Bond Counsel, counsel
to the Bank, counsel to the Trustee, counsel to the purchaser or purchasers of the Series of
Bonds, counsel to the Authority, counsel to the Borrower, any accounting expenses incurred in
connection with determining that the Bonds of such Series are not arbitrage bonds, the Trustee's
initial fee for the Series of Bonds, initial fees of the Authority, fees and expenses of the
Administrator, the initial fee of any financial advisor to the Authority, the fee of independent
certified public accountants or consultants for verification services to the Authority, and costs of
any market demand study or survey. Such costs shal be paid on the date of origina
authentication and delivery of the Series of Bonds, upon the submission of requisitions to the
Trustee stating the amount to be paid, to whom it is to be paid and the reason for such payment,
each such requisition to include a certificate signed by an Authorized Authority Representative
stating that the amount of such requisition isjustly due and owing and has not been the subject of
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another requisition which has been paid and is a proper expense of issuing such Series of Bonds.
Moneys in the Cost of Issuance Fund shall be invested as directed by the Administrator and all
earnings on moneys in the Cost of Issuance Fund shall be credited to the Cost of Issuance Fund
asreceived.

Section 7.11. Arbitrage. The Authority agrees that it will not knowingly commit any act
that would cause the Bonds to be "arbitrage bonds" within the meaning of Section 148(a) of the
Code and the applicable regulations thereunder, if applicable to such Series of Bonds. The
Trustee covenants that, should the Authority file with the Trustee, or should the Trustee
otherwise receive, an Opinion of Bond Counsel, to the effect that any proposed investment or
other use of proceeds of the Series of Bonds would cause such Bonds to become "arbitrage
bonds", then the Trustee will comply with any instructions of the Authority or such counsel
regarding such investment or use so as to prevent the Series of Bonds from becoming "arbitrage
bonds'. The Trustee shall file a copy of any such Opinion of Bond Counsel with the
Administrator on behalf of the Authority and the Borrowers.

Section 7.12. Rebate Requirements.

@ A special trust fund is hereby established with the Trustee and designated
as the "Rebate Fund" and within the Rebate Fund a Series Bond Account to be identified by its
Series designation for each Series of Bonds shall be established. The Trustee is authorized and
directed to receive and hold in the Rebate Fund (i) all payments made by any Borrower pursuant
to Section 3.08 of the Loan Agreement with respect to each Series of Bonds, and (ii) all earnings
on investment of such payments and earnings on reinvestment of such investment earnings.

(b) If required, not later than 60 days after each Computation Date the Trustee
shall pay to the United States on behalf of the Authority the amount on deposit in the Series
Bond Account of the Rebate Fund with respect to such Series of Bonds.

(© Moneys and securities held by the Trustee in the Rebate Fund shall not be
deemed funds of the Authority and are not pledged or otherwise subject to any security interest
in favor of the Bondholders, the Bank, the Bond Insurer or the Swap Counterparty to secure the
Bonds or any other obligation.

(d) Moneys in each Series Bond Account in the Rebate Fund shall be held
uninvested.

Section 7.13. Effect of Certain Loan Defaults under Loan Agreements; Assignment of
Loan Agreement. Upon the occurrence of a Loan Default under Section 5.01 of a Loan
Agreement consisting of the failure to timely make Loan Repayments, the Trustee shall
immediately notify the Bond Insurer providing Bond Insurance with respect to the related Series
of Bonds, the Bank providing a Standby Bond Purchase Agreement with respect to a related
Series of Bonds, the Remarketing Agent, and the Administrator on behalf of the Authority and
upon receipt of indemnity satisfactory to it for its fees and expenses, the Trustee shall take all
actions to enforce the remedies of the Authority set forth in Section 5.02 of the Loan Agreement
and shall further take all necessary action to demand payment under the Bond Insurance, if
applicable, provided with respect to the related Series of Bonds.
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Upon payment in full of the Series of Bonds issued to fund a Loan Agreement by the
Bond Insurer under the Bond Insurance, the Trustee shall assign the related Loan Agreement
(reserving certain rights described therein) and all documentation relating to such Loan, to the
Bond Insurer without recourse, representation or warranty.

Section 7.14. Payment to Borrower Upon Payment in Full of Loan Agreement. Any
moneys remaining in the Interest Account, the Principal Account, and the Additional Payments
Account in the applicable Series Bond Account in the Bond Fund and the applicable Series Bond
Account in the Rebate Fund after payment of (i) the Series of Bonds to which the Borrower's
Loan Agreement was pledged, including Bank Bonds, (ii) the fees, charges and expenses of the
Issuer, the Trustee, the Remarketing Agent, the Bond Insurer providing Bond Insurance with
respect to such Series of Bonds, and the Bank providing a Standby Bond Purchase Agreement
with respect to such Series of Bonds, and the Administrator which have accrued and which will
accrue, (iii) al rebatable arbitrage, and (iv) al other items required to be paid hereunder with
respect to such Series of Bonds, shall be paid to the respective Borrower.

ARTICLE VI
BOND PURCHASE FUND

Section 8.01. Creation of the Bond Purchase Fund. There is hereby established with the
Trustee a special fund to be designated the "Bond Purchase Fund", which shall be used to pay the
purchase price of Bonds of each Series (other than a Series of ARS Bonds) to be purchased
pursuant to Section 4.01 or 4.02, which purchase price shall be paid in the manner and subject to
the terms of Section 4.04. There shall be established within the Bond Purchase Fund a Series
Account for each Series of Bonds (other than a Series of ARS Bonds) in the Daily Period, the
Weekly Period, the Short-Term Period, the Commercial Paper Period and the Medium-Term
Period to be identified by the Series designation of such Bonds and within the Series Account, a
separate and segregated Remarketing Account and a separate and segregated Standby Bond
Purchase Agreement Account.

Section 8.02. Payments Into the Bond Purchase Fund.

@ There shall be credited to the Remarketing Account in the respective
Series Account of the Bond Purchase Fund as and when received the proceeds of the remarketing
of the related Series of Bonds by the Remarketing Agent pursuant to Section 4.03.

(b) There shall be credited to the Standby Bond Purchase Agreement Account
in the respective Series Account of the Bond Purchase Fund, when and as received, all moneys
drawn by the Trustee under the Standby Bond Purchase Agreement providing coverage for the
related Series of Bonds pursuant to Section 9.02 with respect to the related Series of Bonds, and
all income derived from the investment of such moneys.

(© The Trustee shall give all notices it is required to give under a Standby
Bond Purchase Agreement when and as required thereby.
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Section 8.03. Use of Moneys in the Bond Purchase Fund.

@ Except as provided in Section 8.05 and this Section, moneys in the Bond
Purchase Fund shall be used solely for the payment of the purchase price of Bonds to be
purchased pursuant to Sections 4.01 or 4.02, in the manner provided for in Section 4.04.

(b) The Trustee shall disburse, from time to time, in the manner and subject to
the terms provided in Section 4.04, sufficient moneys from the applicable Series Account in the
Bond Purchase Fund to pay to the Bondholders the purchase price of Bonds of a Series to be
purchased pursuant to Section 4.01 or 4.02, as the same becomes due and payable from the
respective Series Account of the Bond Purchase Fund in the order of priority indicated below
and in each case applied by the Trustee first to purchase such Bonds other than Bank Bonds
(until the purchase price for each of such Bonds which are not Bank Bonds shall have been paid
in full) and second to Bank Bonds:

Q) amounts in the Remarketing Account which represent proceeds of
the remarketing of such Series of Bonds pursuant to Section 4.03; and

2 amounts in the Standby Bond Purchase Agreement Account which
represent amounts drawn under the Standby Bond Purchase Agreement with respect to such
Series of Bonds (provided that none of such amounts shall be used to the Trustee's actual
knowledge to pay the purchase price of Bank Bonds or of Bonds held by the Authority for its
own account or by any Borrower or any related party).

Section 8.04. Money to be Held in Trust. All moneys paid to the Trustee for depositin a
Series Account in the Bond Purchase Fund under any provision hereof shall be held (subject to
the provisions of Section 8.05) in trust by the Trustee, for the benefit of the Holders of the related
Series of Bonds or the Bank, as each is entitled to be paid therefrom, and shall not be subject to
any lien or attachment of the Trustee, the Authority or the Borrowers and such funds shall not be
invested.

Section 8.05. Payments to the Borrower and the Bank from the Bond Purchase Fund.

@ If, on any Optional Tender Date or Mandatory Tender Date, after the
Trustee has made provision in accordance with Section 4.04 for the payment of the purchase
price of all Bonds of a Series (other than a Series of ARS Bonds) to be purchased pursuant to
Section 4.01 or 4.02 on such date from funds on deposit in either the respective Standby Bond
Purchase Account, there remains any balance (other than moneys held by the Trustee for the
purchase of Untendered Bonds) in the Series Account of the Bond Purchase Fund or the
respective Series Account of the Remarketing Account of the Bond Purchase Fund, the Trustee
shall, prior to the close of business on such Optional Tender Date or Mandatory Tender Date,
authorize the payment by federal funds wire transfer or other immediately available funds, of
such balance to the Bank providing the Standby Bond Purchase Agreement with respect to such
Series.

(b) Any moneys remaining in any Series Account of the Bond Purchase Fund
after payment in full of arelated Series of Bonds, upon the receipt of a written request from the
Bank specifying the amount payable to it pursuant to the Standby Bond Purchase Agreement for
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such related Series of Bonds shall be paid to the Bank; any balance remaining thereafter shall be
paid to the Borrower whose Loan Agreement was pledged to such Series of Bonds and in the
case of aLoan Agreement with one or more Borrowers, then pro rata to such Borrowers based on
the original principal amount of each such Borrower’s Loan.

(© Any moneys held by the Trustee in the Remarketing Account of the Bond
Purchase Fund for a Series of Bonds which represent the proceeds of the remarketing of such
Series of Bonds by the Remarketing Agent pursuant to Section 4.03 shall be retained by the
Trustee, exclusively for the benefit of Holders of Bonds of such Series not yet presented for
payment of the purchase price thereof until paid to such Holders; and such moneys shall not be
paid to the Authority, the Borrowers or the Bank (except to the extent such Bonds are Bank
Bonds) providing a Standby Bond Purchase Agreement with respect to such Series or to any
Person other than the Holders of such Series of Bonds entitled thereto (unless and until such
purchase price is otherwise paid to such Holders), and such Holders shall look only to such
moneys for the payment of the purchase price of such Bonds, and any additional amounts not
payable to Holders not yet tendered for payment or to the Bank as set forth in Section 7.05(a)
hereof, shall be paid to the Borrower.

Section 8.06. ARS Bonds. Funds in the Bond Purchase Fund shall not be used to
purchase any Series of ARS Bonds.

ARTICLE IX
STANDBY BOND PURCHASE AGREEMENT

Section 9.01. Delivery of Standby Bond Purchase Agreement. Contemporaneously with
and as a condition to the original issuance and delivery of a Series of Bonds in a Rate Period
other than the Fixed Period and an ARS Interest Rate Period, a Bank shall have delivered a
Standby Bond Purchase Agreement (or a supplement thereto) providing coverage for such Series
of Bonds to the Trustee (unless no Standby Bond Purchase Agreement is required under Section
2.02(e)). The Standby Bond Purchase Agreement and any substitute or additional Standby Bond
Purchase Agreement shall be held by the Trustee in trust in order to provide for certain payments
of the purchase price of the Bonds supported by such Standby Bond Purchase Agreement (other
than Bank Bonds). The Trustee agrees to accept any Standby Bond Purchase Agreement
delivered in accordance with this Indenture or substitute or additional Standby Bond Purchase
Agreement for additional Series of Bonds and agrees to perform its obligations with respect
thereto in accordance with the express terms and conditions of this Indenture, the Loan
Agreements, the Standby Bond Purchase Agreement and any substitute or additional Standby
Bond Purchase Agreement as the same may be supplemented and/or extended from time to time.
Subject to Section 8.04, no Standby Bond Purchase Agreement shall be amended or modified
(except for supplements extending the coverage thereof to additional Series of Bonds, and except
for extensions of the term thereof, which extensions shall require the consent of FSA if it
provides Bond Insurance with respect to such Series of Bonds if the rating of the Bonds is below
VMIG1- or A1) without the written consent of the Trustee and the Bond Insurer. The Trustee
shall give all notices when and as required by each Standby Bond Purchase Agreement and this
Indenture in connection with the purchasing of Bonds thereunder.

Section 9.02. Purchases Under the Standby Bond Purchase Agreement. For each Series
of Bonds in other than the Fixed Period and the ARS Interest Rate Period, the Trustee shall
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purchase Bonds of a Series under the Standby Bond Purchase Agreement provided with respect
to such Series of Bonds in the following circumstances and only in the following circumstances:

The Trustee shall give notice to the Bank in the manner provided in each Standby Bond
Purchase Agreement of the amount of funds needed to purchase the Series of Bonds for which it
provides coverage and not deposited with the Trustee on or before 12:00 noon, Eastern Time on
the Business Day any payment of purchase price with respect to such Series of Bonds is required
to be made under Section 4.04. Each Standby Bond Purchase Agreement shall provide that the
Bank will make available to the Trustee (whether or not it has received the notice required from
the Remarketing Agent under Section 4.03(b) hereunder), on or before 3:00 p.m., Eastern Time,
on the Business Day any payment of purchase price of a Series of Bonds covered thereby is
required to be made under Section 4.04. hereof, immediately available funds in accordance with
such Standby Bond Purchase Agreement in an amount which will be sufficient, together with
any proceeds of the remarketing of such Series of Bonds by the Remarketing Agent pursuant to
Section 4.03 then in the Bond Purchase Fund pursuant to Section 8.03(b)(1) and available for
application to such Series of Bonds, for the payment in full of the purchase price (including, if
applicable, accrued interest due in connection with a purchase on an Optional Tender Date or a
Mandatory Tender Date other than accrued interest due on an Optional Tender Date or
Mandatory Tender Date that is also an Interest Payment Date) of all Bonds of such Series (other
than Bank Bonds) to be purchased pursuant to Section 4.01 or 4.02 on any date.

Section 9.03. Disposition of Moneys Drawn Under Standby Bond Purchase Agreement.
All amounts drawn by the Trustee under a Standby Bond Purchase Agreement pursuant to
Section 8.02 with respect to a Series of Bonds shall be deposited in the appropriate Series
Account of the Bond Purchase Fund and applied as provided in Section 8.03, and shall be held
separate and apart from al other moneys. Any moneys drawn under such Standby Bond
Purchase Agreement and not used to purchase such Bonds shall be returned to the Bank
providing such Standby Bond Purchase Agreement.

Section 9.04. Substitute and Additional Standby Bond Purchase Agreement.

@ At al times prior to the Business Day next succeeding any Conversion
Date for a Conversion to the Fixed Rate or the ARS Interest Rate Period, the Authority is
required to maintain a Standby Bond Purchase Agreement with the Trustee for each Series of
Bonds in the Daily Period, the Weekly Period, the Commercial Paper Period, the Short-Term
Period and the Medium-Term Period by causing the delivery of a Standby Bond Purchase
Agreement (unless no Standby Bond Purchase Agreement is required under Section 2.02(€)).
For any Series of Bonds for which FSA provides Bond Insurance, the short-term rating of the
Bonds by any Rating Agency providing the Standby Bond Purchase Agreement must be not less
than VMIGL1 or Al unlesswaived by FSA.

(b) If at any time there shall have been delivered to the Trustee with respect to
any Series of Bonds for which a Standby Bond Purchase Agreement provides coverage (1) a
substitute Standby Bond Purchase Agreement, (2) an Opinion of Counsel for the Bank which is
the issuer of the substitute Standby Bond Purchase Agreement to the effect that the substitute
Standby Bond Purchase Agreement is a valid and binding obligation of the issuer thereof, (3) an
Opinion of Bond Counsdl that the delivery of such substitute Standby Bond Purchase Agreement
is authorized under the Indenture and will not adversely affect the exclusion from gross income
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of interest on the Bonds for federal income tax purposes, if applicable, (4) written consent of the
Bond Insurer, and (5) evidence that all obligations owing to the Bank under the existing Standby
Bond Purchase Agreement have been paid in full and all Bank Bonds held thereunder have been
paid in full or purchased from the Bank which provided such Standby Bond Purchase
Agreement, then the Trustee shall accept such substitute Standby Bond Purchase Agreement. At
least 40 days (or such shorter period as shall be satisfactory to the Trustee) prior to the effective
date of such substitution, the Administrator on behalf of the Authority shall give the Trustee and
the Bank notice of such proposed substitution and provide the form of such substitute Standby
Bond Purchase Agreement and with respect to Bonds bearing interest at the Medium-Term Rate
only, written evidence from each Rating Agency, if any, then rating the Series of Bonds then
covered by the existing Standby Bond Purchase Agreement that the rating on such Bonds will
not be withdrawn or reduced upon the delivery of the substitute Standby Bond Purchase
Agreement, and at least 15 days prior to the effective date of such substitution the Trustee shall
mail notice of such proposed substitution to the Holders of all Bonds in such Series of Bonds,
advising them of the identity of the Bank providing the substitute Standby Bond Purchase
Aqgreement.

(© If at any time there shall have been delivered to the Trustee with respect to
any additional Series of Bonds to be issued hereunder (1) an additional Standby Bond Purchase
Agreement, (2) a certified copy of aresolution of the Authority approving an additional Standby
Bond Purchase Agreement, (3) an Opinion of Counsel for the Bank which is the issuer of the
additional Standby Bond Purchase Agreement to the effect that the additional Standby Bond
Purchase Agreement is a valid and binding obligation of the issuer thereof, (4) an Opinion of
Bond Counsel that the delivery of such additional Standby Bond Purchase Agreement is
authorized under the Indenture and will not adversely affect the exclusion from gross income of
interest on the Bonds for federal income tax purposes, if applicable, and (5) written consent of
the Bond Insurer, then the Trustee shall accept such additional Standby Bond Purchase
Agreement.

Section 9.05. Notice by Trustee to Bank While a Standby Bond Purchase Agreement is
in Effect. Upon or after the cancellation of any Bonds of a Series redeemed pursuant to Article
[l and covered by a Standby Bond Purchase Agreement, the Trustee shall promptly give notice
thereof to the Bank providing the Standby Bond Purchase Agreement with respect to such Series,
all as prescribed in the Standby Bond Purchase Agreement.

Section 9.06. Bank as Third-Party Beneficiary; Notice to Bank of Defaults. To the
extent this Indenture confers upon or gives or grants to a Bank any right, remedy or claim under
or by reason of this Indenture with respect to a Series of Bonds for which it provides a Standby
Bond Purchase Agreement, such Bank is hereby explicitly recognized as a third-party
beneficiary hereunder and may enforce any such right, remedy or claim, conferred, given or
granted hereunder. The Trustee shall provide to a Bank providing a Standby Bond Purchase
Agreement with respect to a Series of Bonds concurrently with the delivery thereof to the Bond
Insurer providing Bond Insurance with respect to such Series of Bonds, a copy of each notice
delivered to such Bond Insurer pursuant to Section 12.01(d) relating to insufficient moneys to
make payments of principal, interest and/or Additional Payments or the occurrence of any Event
of Default with respect to such Series of Bonds.
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ARTICLE X
INVESTMENTS

Section 10.01. Bond Fund, Loan Fund, Cost of Issuance Fund and Rebate Fund
Investments. Except as otherwise herein provided, moneys held in the Bond Fund, the Loan
Fund, the Cost of Issuance Fund and the Rebate Fund shall be invested and reinvested by the
Trustee in Authorized Investments as directed by the Administrator on behalf of the Authority in
writing or orally, promptly confirmed in writing. In the absence of any such instruction, moneys
in such funds shall remain uninvested. All such investments shall be held by or under the control
of the Trustee and shall be deemed at all times a part of the fund or account in which the moneys
so invested were originaly held and the interest accruing thereon and any profit realized
therefrom shall be credited to and held in such fund or account and any loss resulting therefrom
shall be charged to such fund or account unless otherwise set forth herein. The Trustee is
directed to sell at the best price reasonably obtainable in the markets in which the Trustee is
normally active and convert to cash a sufficient amount of such investments in any fund
whenever the cash held in such fund isinsufficient for the purposes thereof.

Section 10.02. Bond Purchase Fund Investments. Moneys held in the Bond Purchase
Fund shall not be invested.

Section 10.03. Use of Trustee's Departments. The Trustee may make the investments
referred to in Sections 10.01 and 10.02 through any division or department of the Trustee or any
of its Affiliates and charge and collect its or their customary and usual fees and expenses with
the written consent of the Administrator.

Section 10.04. Limitation of Liability.

@ Since any investments permitted by this Article X made at the request of
the Administrator and the making of such investments from time to time will be subject to the
Administrator's discretion, the Authority, in addition to the limit of liability set forth herein,
specifically disclaims any obligation to the Trustee, the Borrowers and the Administrator for any
loss arising from investments made at the direction of any Administrator pursuant to this Article
X. The Trustee shall not be responsible for any losses on investments or for the redemption, sale
or maturity of any such investments made at the direction of the Administrator in accordance
with this Article X, and the Borrowers shall under the Loan Agreements specifically hold the
Trustee harmless and agree to indemnify the Trustee for any claim resulting from any losses on
investments made in accordance with the Administrator's instructions.

(b) Notwithstanding any provision of this Indenture or the Loan Agreements
to the contrary, unless otherwise specifically agreed in a separate written agreement, the Trustee
shall not be liable or responsible for any calculation or determination which may be required in
connection with, or for the purpose of complying with, Section 148 of the Code, or any successor
statute or any regulation, ruling or other judicial or administrative interpretation thereof,
including, without limitation, the calculation of amounts required to be paid to the United States
of America or the determination of the maximum amount which may be invested in nonpurpose
obligations having ayield higher than the yield on the Bonds, or the determination as to whether
any investments are permissible under Section 148 of the Code or the regulations thereunder, and
the Trustee shall not be liable or responsible for monitoring the compliance by the Borrowers or
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the Authority with any of the requirements of Section 148 of the Code or any applicable
regulation, ruling or other judicial or administrative interpretation thereof (other than as set forth
in Section 7.12 hereof); it being acknowledged and agreed that the sole obligation of the Trustee
in this regard shall be to hold and invest monies received by it pursuant to the terms hereof in
accordance with this Indenture in each case pursuant to the instructions of the Administrator on
behalf of the Borrowers and the Authority, or as otherwise set forth herein. The Trustee may
conclusively presume that any investment made at the request of the Administrator is permitted
by applicable law.

ARTICLE XI
LOANS

Section 11.01. Terms and Conditions of Loans. Moneys in the Loan Fund shall be used
to make loans to Borrowers to finance the Cost of the Projects upon the terms and conditions set
forth in the Loan Agreements and upon submission of the documents contained in this Article XI
and not otherwise.

Section 11.02. Restrictions on Loans. Each Loan Agreement shall be in substantially the
form attached hereto as Exhibit B unless otherwise approved by the Bank, if applicable, and the
Bond Insurer, if applicable, and shall contain (i) representations and covenants of the Borrower
thereunder substantially to the effect set forth in Section 4.02 of such form of Loan Agreement,
and (ii) defaults substantialy the same as those contained in Section 5.01 of such form of Loan
Aqgreement.

Section 11.03. Loan Term and Loan Repayments. The Loan Term for each Loan shall
commence on the Closing Date for such Loan and end on a date which is not later than the
earlier of (i) the date on which the obligations of the Borrower have been discharged; (ii) 35
years from the Closing Date; or (iii) the date of the end of the period which is equal to 120% of
the useful life of the Project, in each case as determined by either the Bond Insurer or the
Administrator. Principal of each Loan shall be repaid in such amounts on such dates as set forth
in Exhibit A to the Loan Agreement. The portion of each Loan Repayment congtituting interest
and Swap Payments shall be calculated by the Trustee as set forth in the Loan Agreement and
shall be paid by the Borrower on the Loan Repayment Date which shall be a date prior to the
date necessary to make interest payments on the related Series of Bonds. The portion of Loan
Repayments constituting interest on Bank Bonds of a related Series of Bonds including interest
at the Bank Rate and Excess Interest, if applicable, shall be calculated as set forth in the Loan
Agreement and as set forth in the Standby Bond Purchase Agreement. The portion of each Loan
Repayment constituting principal shall be calculated by the Trustee annualy (and recalculated
when necessary) as provided in Article |11 of the Loan Agreement and shall be paid on the 25th
day of May, or such other times as may be designated by the Bond Insurer, if applicable, and the
Bank, if applicable. The portion of each Loan Repayment constituting Additional Payments
shall be calculated and apportioned among the Series of Bonds by the Administrator and
submitted to the Trustee as set forth in Section 3.02 of the Loan Agreement and shall be payable
as provided in the Loan Agreement by the Borrower on the Loan Repayment Date which shall be
a date prior to the date necessary to make such payments to the Persons to whom such payments
are due.
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Section 11.04. Closing Submissions. Prior to or at each Closing of a Loan, the Trustee
shall have received the documents required by Section 2.02(c) of this Indenture.

All opinions and certificates required under Section 2.02(c) and this Section and under
the Loan Agreements shall be dated the Closing Date. When applicable, the Trustee shall deliver
to the Bond Insurer providing coverage with respect to such Series of Bonds, and to the Bank
providing a Standby Bond Purchase Agreement with respect to such Series of Bonds is required
by the Standby Bond Purchase Agreement, originals or copies of each of the items referred to in
this Section promptly after each Closing Date.

Section 11.05. Modifications to Certificates and Opinions. The Authority or its Counsel
may approve modifications to Exhibit B hereto or Exhibits thereto so long as such modifications
do not adversely affect the interests of Bondholders and so long as such modifications are
approved by the Bond Insurer providing Bond Insurance with respect to such Series of Bonds,
and the Bank providing a Standby Bond Purchase Agreement with respect to such Series of
Bonds.

Section 11.06. Defaults.  Subject to Section 15.01 hereof, the Trustee shall, in
accordance with Sections 7.14 and 14.02 hereof, enforce, and take all reasonable steps, all at the
direction of, or with the consent of, the Bond Insurer providing Bond Insurance with respect to
the related Series of Bonds, actions and proceedings necessary for the enforcement of all terms,
covenants and conditions of all related Loan Agreements and any documents securing such Loan
Agreements including the prompt payment of all Loan Repayments and all other amounts due
thereunder. The Trustee shall promptly notify the Bond Insurer providing Bond Insurance with
respect to the related Series of Bonds, and the Bank providing a Standby Bond Purchase
Agreement with respect to the related Series of Bonds, of the occurrence of any Loan Default of
which it has knowledge. The Trustee shall not (without the prior written consent of the Bond
Insurer, if applicable, and the Bank, if applicable, with respect to such Series of Bonds), release
the obligations of any Borrower under any Loan Agreement and shall at all times, in accordance
with Section 15.01 and to the extent permitted by law, defend, enforce, preserve and protect the
rights and privileges of the owners of each Series of Bonds and of the Trustee under or with
respect to such Loan Agreement, provided that this provision shall not be construed to prevent
the Trustee, with the consent of the Bond Insurer providing Bond Insurance with respect to the
related Series of Bonds, and the Bank providing a Standby Bond Purchase Agreement with
respect to the related Series of Bonds, from settling a default under any Loan Agreement on
terms as the Trustee shall determine to be in the best interest of the Owners of the Bonds, such
Bond Insurer, and such Bank. The Authority hereby appoints the Trustee its agent and attorney-
in-fact for purposes of enforcing all rights under the Loan Agreements or any document securing
them.

Section 11.07. Requirements. In connection with its activities provided for hereunder,
the Trustee upon receipt of indemnity for its liabilities, fees and expenses agrees to comply with
the directions of and any reasonable requirements imposed by the Bond Insurer insuring a Series
of Bonds and/or the Bank providing the Standby Bond Purchase Agreement for such Series of
Bonds and with al relevant state and federal laws and to take such reasonable acts as shall be
necessary to permit recovery under the Loan Agreement and the Bond Insurance for such Series
of Bonds.



Section 11.08. Payment or Prepayment by Borrowers. Upon the payment of all sums
due and to become due under a Loan Agreement or the prepayment of a Loan Agreement by a
Borrower by payment of the Optional Prepayment Price pursuant to Article VI of a Loan
Agreement, the Trustee shall cancel the Loan Agreement on behalf of the Authority and shall
take any other action required of the Trustee under the Loan Agreement and shall execute in its
own name all relevant documents in connection with such actions upon receipt of indemnity for
its fees and expenses (and the Trustee is hereby appointed the Authority's agent and attorney-in-
fact for purposes of taking any act, including the execution and delivery of any document,
required by this Section).

If a Loan made under this Indenture is prepaid, the Borrower's Proportionate Share shall
continue to be calculated as if it were making its regular Loan Repayments until the prepayment
is used to redeem the related Series of Bonds as set forth in the Loan Agreement.

Section 11.09. Loan Files. The Administrator on behalf of the Authority shall retain all
the documents it received under Sections 2.02(c) and 11.04 at each Closing which documents
shall be available for inspection by the Authority, the Trustee, the Bond Insurer, if applicable,
and the Bank, if applicable. All documents received by the Trustee with regard to a particular
Loan shall be retained by the Trustee in afile pertaining to that Loan (a"Loan File"). The Loan
File shall be kept at the principal corporate trust office of the Trustee and shall be available for
inspection by the Authority, the Administrator, the Bond Insurer, if applicable, and the Bank, if
applicable, at such reasonable times and under reasonabl e circumstances.

Section 11.10. Trustee and Authority Not to Impair Tax Exemption of the Bonds. The
Trustee and the Authority shall not take any action or omit to take any action or permit any
action, except actions required to be taken or omitted hereunder and under the Loan Agreements,
which is within their respective control to be taken or omitted which would to the actual
knowledge of their respective officers impair the exclusion of interest on the Bonds from gross
income of the owners thereof, for federal income tax purposes, if applicable; provided, that the
Trustee shall not be deemed to have constructive knowledge of the Code or regulations, rulings
and judicial decisions concerning the Code; and provided, further, that the Trustee shall not be
liable for an act or omission which is required hereunder or under the Loan Agreements which
act or omission is directed by the Authority, the Administrator, the Bond Insurer, the Bank or,
with respect to disbursements from a Borrower Account in the Loan Fund, the Borrowers,
notwithstanding that such act or omission adversely affects or impairs the exclusion of interest
on the Bonds.

Section 11.11. Incomplete Payments. If a Borrower shall pay only a portion of a Loan
Repayment when due, the payment shall be applied first asinterest on the Loan, then as principal
of the Loan and then as Additional Payments.

ARTICLE XIlI
BOND INSURANCE

Section 12.01. Provisions Relating to Bond Insurance. The following provisions relate
to each Bond Insurer and the Bond Insurance issued by it insuring the payment when due of the
principal of and interest on the Bonds authorized herein and applies only to any Series of Bonds
for which such Bond Insurer provides Bond Insurance:
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@ () So long as the respective Bond Insurer is not in default of its
payment obligations under the Bond Insurance, any provision of this Indenture expressly
recognizing or granting rights in or to the Bond Insurer may not be amended in any manner
which affects the rights of the Bond Insurer hereunder without the prior written consent of the
Bond Insurer.

(i) So long as the respective Bond Insurer is not in default of its payment
obligations under the Bond Insurance, the Bond Insurer's consent shall be required in addition to
the consent of registered owners of the Series of Bonds insured by such Bond Insurer for the
following purposes: (A) any amendment, supplement, change or modification of this Indenture
or any Loan Agreement, which requires the consent of any of the registered owners of the Series
of Bonds pursuant to the terms hereof, (B) removal of the Trustee, Remarketing Agent and
Paying Agent and selection and appointment of any successor thereto, and (C) initiation or
approval of any action not described in (A) or (B) above which requires the consent of any of the
registered owners of the Series of Bonds so insured pursuant to the terms hereof.

(iii)  So long as the respective Bond Insurer is not in default of its payment
obligations under the Bond Insurance, it shall be given notice by the Trustee of any advance
refunding or redemption of the Bonds of such Series, including the principal amount, maturities
and CUSIP numbers; shall be given copies of all notices required to be sent to Bondholders
under this Indenture; and shall be given any other information that the Bond Insurer shall
reasonably request with respect to any Series of Bonds for which it provides Bond Insurance.

(iv) So long as the respective Bond Insurer is not in default of its payment
obligations under the Bond Insurance, anything herein to the contrary notwithstanding, the Bond
Insurer shall be entitled to control and direct, but subject to Section 15.01(h), the enforcement of
al rights and remedies granted to the registered owners of the Series of Bonds for which it
provides Bond Insurance under Article X1V hereof.

(b) While the Bond Insurance is in effect, the Authority shall furnish to the
Bond Insurer a copy of any notice to be given to the registered owners of the Series of Bonds
which it insures, including, without limitation, notice of any redemption of or defeasance of such
Bonds, and such additional information as the Bond Insurer may reasonably request.

(© The Authority will permit the Bond Insurer to discuss the affairs, finances
and accounts of the Authority or any information the Bond Insurer may reasonably request
regarding the security for the Series of Bonds it insures with appropriate officers of the
Authority. The Authority will permit the Bond Insurer to have access to and to make copies of
all books and records relating to the Bonds at any reasonable time.

(d) Notwithstanding any other provision hereof, the Trustee shall immediately
notify the Bond Insurer if at any time there are insufficient moneys to make any payments of
principal and/or interest as required and immediately upon the occurrence of any Event of
Default hereunder with respect to a Series of Bonds for which it provides Bond Insurance.

(e In the event that the principal and/or interest due on any Bonds of a Series
shall be paid by the Bond Insurer pursuant to the Bond Insurance, such Bonds shall remain
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outstanding for all purposes, shall not be defeased or otherwise satisfied or considered paid by
the Authority, and the lien on and pledge of the Trust Estate herein granted and al covenants,
agreements and other obligations of the Authority to the registered owners shall continue to exist
and shall run to the benefit of the Bond Insurer providing Bond Insurance for such Bonds, and
the Bond Insurer shall be subrogated to the rights of such registered owners of such Bonds.

() To the extent that this Indenture confers upon or gives or grants to the
Bond Insurer any right, remedy or claim under or by reason of this Indenture, the Bond Insurer is
hereby explicitly recognized as being a third-party beneficiary hereunder and may enforce any
such right, remedy or claim conferred, given or granted hereunder.

Section 12.02. Payment Procedure Pursuant to Bond Insurance Provided by FSA. As
long as the Bond Insurance issued by FSA shall be in full force and effect, the Authority and the
Trustee agree to comply with the following provisions asto any Series of Bonds insured thereby:

If on the third business day prior to the related scheduled Interest Payment Date or
Principal Payment Date (“Payment Date”) there is not on deposit with the Trustee after making
all transfers and deposits required under the Indenture moneys sufficient to pay the principal of
and interest on the Bonds due on such Payment Date the Trustee shall give notice to the Bond
Insurer and to its designated agent (if any) (the “Insurer’s Fiscal Agent”) by telephone or
telecopy of the amount of such deficiency by 12:00 noon New Y ork City time on such Business
Day. If, on the second Business Day prior to the related Payment Date, there continues to be a
deficiency in the amount available to pay the principa of and interest on the Bonds due on such
Payment Date the Trustee shall make a claim under the Insurance Policy and give notice to the
Bond Insurer and the Insurer's Fiscal Agent (if any) by telephone of the amount of such
deficiency, and the allocation of such deficiency between the amount required to pay interest on
the Bonds and the amount required to pay principal of the Bonds confirmed in writing to the
Bond Insurer and the Bond Insurer’s Fiscal Agent by 12:00 noon, New Y ork City time, on such
second Business Day by filling in the form of Notice of Claim and Certificate delivered with the
Insurance Policy.

In the event the claim to be made is for a mandatory sinking fund redemption installment,
upon receipt of the moneys due, the Trustee shall authenticate and deliver to affected
Bondholders who surrender their Bonds a new Bond or Bonds in an aggregate principal amount
equal to the unredeemed portion of the Bond surrendered. The Trustee shall designate any
portion of payment of principa on Bonds paid by the Bond Insurer, whether by virtue of
mandatory sinking fund redemption, maturity or other advancement of maturity, on its books as a
reduction in the principal amount of Bonds registered to the then current Bondholder, whether
DTC or its nominee or otherwise, and shall issue a replacement Bond to the Bond Insurer,
registered in the name of Financial Security Assurance Inc., in a principal amount equal to the
amount of principal so paid (without regard to authorized denominations); provided that the
Trustee' s failure to so designate any payment or issue any replacement Bond shall have no effect
on the amount of principal or interest payable by the Issuer on any Bond or the subrogation
rights of the Bond Insurer.

The Trustee shall keep a complete and accurate record of al funds deposited by the
Insurer into the Policy Payments Account hereinafter referred to and the allocation of such funds
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to payment of interest on and principal paid in respect of any Bond. The Bond Insurer shall have
the right to inspect such records at reasonabl e times upon reasonable notice to the Trustee.

Upon payment of a claim under the Bond Insurance, the Trustee shall establish a separate
special purpose trust account for the benefit of Bondholders referred to herein as the “Policy
Payments Account” and over which the Trustee shall have exclusive control and sole right of
withdrawal. The Trustee shall receive any amount paid under the Bond Insurance in trust on
behalf of Bondholders and shall deposit any such amount in the Policy Payments Account and
distribute such amount only for purposes of making the payments for which a claim was made.
Such amounts shall be disbursed by the Trustee to Bondholders in the same manner as principal
and interest payments are to be made with respect to the Bonds under the Indenture regarding
payment of Bonds. It shall not be necessary for such payments to be made by checks or wire
transfers separate from the check or wire transfer used to pay debt service with other funds
available to make such payments.

Funds held in the Policy Payments Account shall not be invested by the Trustee and may
not be applied to satisfy any costs, expenses or liabilities of the Trustee.

Any funds remaining in the Policy Payments Account following a Bond payment date
shall promptly be remitted to the Bond Insurer.

Section 12.03. Payment Procedure Pursuant to the Bond Insurance Provided by Ambac
Assurance. Aslong as the Bond Insurance issued by Ambac Assurance shall bein full force and
effect, the Authority and the Trustee agree to comply with the following provisions as to any
Series of Bonds insured thereby.

@ At least one (1) day prior to each Interest Payment Date the Trustee will
determine whether there will be sufficient funds in the Funds and Accounts to pay the principal
of or interest on the Series of Bonds so insured which is due on such Interest Payment Date. |f
the Trustee determines that there will be insufficient funds in such Funds or Accounts, the
Trustee shall so notify the Bond Insurer. Such notice shall specify the amount of the anticipated
deficiency, the Bonds of such Series to which such deficiency is applicable and whether such
Bonds will be deficient as to principal or interest, or both. If the Trustee has not so notified the
Bond Insurer at least one (1) day prior to an Interest Payment Date, the Bond Insurer will make
payments of principal or interest due on the Bonds on or before the first (1st) day next following
the date on which the Bond Insurer shall have received notice of nonpayment from the Trustee.

(b) The Trustee shall, after giving notice to the Bond Insurer as provided in
(a) above, make available to the Bond Insurer and, at the Bond Insurer's direction, to The Bank
of New York, New York, New York, asinsurance trustee for the Bond Insurer or any successor
insurance trustee (the "Insurance Trustee"), the registration books of the Authority maintained by
the Trustee and all records relating to the Funds and Accounts maintained under this Indenture
for such Series of Bonds.

(© The Trustee shall provide the Bond Insurer and the Insurance Trustee with
a list of registered owners of Bonds entitled to receive principa or interest payments from the
Bond Insurer under the terms of the Bond Insurance, and shall make arrangements with the
Insurance Trustee (i) to mail checks or drafts to the registered owners of Bonds entitled to
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receive full or partial interest payments from the Bond Insurer and (ii) to pay principal upon
Bonds surrendered to the Insurance Trustee by the registered owners of Bonds entitled to receive
full or partial principal payments from the Bond Insurer.

(d) The Trustee shall, at the time it provides notice to the Bond Insurer
pursuant to (a) above, notify registered owners of Bonds entitled to receive the payment of
principal or interest thereon from the Bond Insurer (i) as to the fact of such entitlement, (ii) that
the Bond Insurer will remit to them all or a part of the interest payments next coming due upon
proof of Bondholder entitlement to interest payments and delivery to the Insurance Trustee, in
form satisfactory to the Insurance Trustee, of an appropriate assignment of the registered owner's
right to payment, (iii) that should they be entitled to receive full payment of principal from the
Bond Insurer, they must surrender their Bonds (along with an appropriate instrument of
assignment in form satisfactory to the Insurance Trustee to permit ownership of such Bondsto be
registered in the name of the Bond Insurer) for payment to the Insurance Trustee, and not the
Trustee, and (iv) that should they be entitled to receive partial payment of principal from the
Bond Insurer, they must surrender their Bonds for payment thereon first to the Trustee who shall
note on such Bonds the portion of the principal paid by the Trustee and then, aong with an
appropriate instrument of assignment in form satisfactory to the Insurance Trustee, to the
Insurance Trustee, which will then pay the unpaid portion of principal.

(e In the event that the Trustee has actual notice that any payment of
principal of or interest on a Bond which has become due for payment and which is made to a
Bondholder by or on behalf of the Authority has been deemed a preferential transfer and
theretofore recovered from its registered owner pursuant to the United States Bankruptcy Code
by a trustee in bankruptcy in accordance with the final, nonappealable order of a court having
competent jurisdiction, the Trustee shall, at the time the Bond Insurer is notified pursuant to (a)
above, notify all registered owners that in the event that any registered owner's payment is so
recovered, such registered owner will be entitled to payment from the Bond Insurer to the extent
of such recovery if sufficient funds are not otherwise available, and the Trustee shall furnish to
the Bond Insurer its records evidencing the payments of principal of and interest on such Bonds
which have been made by the Trustee and subsequently recovered from registered owners and
the dates on which such payments were made.

Section 12.04. Payment Procedure Pursuant to Bond Insurance Provided by MBIA. As
long as the Bond Insurance issued by MBIA shall be in full force and effect, the Authority and
the Trustee agree to comply with the following provisions as to the Series of Bonds insured
thereby:

@ In the event that, on the second Business Day, and again on the Business
Day, prior to the payment date on the Bonds, the Trustee has not received sufficient moneys to
pay al principal of and interest on the Bonds due on the second following or following, as the
case may be, Business Day, the Trustee shall immediately notify MBIA or its designee on the
same Business Day by telephone or telegraph, confirmed in writing by registered or certified
mail, of the amount of the deficiency.

(b) If the deficiency is made up in whole or in part prior to or on the payment
date, the Trustee shall so notify MBIA or its designee.
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(© In addition, if the Trustee has notice that any Bondholder has been
required to disgorge payments of principal or interest on the Bonds to a trustee in Bankruptcy or
creditors or others pursuant to a final judgment by a court of competent jurisdiction that such
payment constitutes a voidable preference to such Bondholder within the meaning of any
applicable bankruptcy laws, then the Trustee shall notify MBIA or its designee of such fact by
telephone or telegraphic notice, confirmed in writing by registered or certified mail.

(d) The Trustee is hereby irrevocably designated, appointed, directed and
authorized to act as attorney-in-fact for Holders of the Bonds as follows:

M) If and to the extent there is a deficiency in amounts required to pay
interest on the Bonds, the Trustee shall (A) execute and deliver to State Street Bank and
Trust Company, N.A., or its successors (the “Insurance Paying Agent”) under the Policy,
in form satisfactory to the Insurance Paying Agent, an instrument appointing MBIA as
agent for such Holders in any legal proceeding related to the payment of such interest and
an assignment to MBIA of the claims for interest to which such deficiency relates and
which are paid by MBIA, (B) receive as designee of the respective Holders (and not as
Trustee) in accordance with the tenor of the Policy payment from the Insurance Paying
Agent with respect to the claims for interest so assigned, and (C) disburse the same to
such respective Holders; and

(i) If and to the extent of a deficiency in amounts required to pay
principal of the Bonds, the Trustee shall (A) execute and deliver to the Insurance Paying
Agent in form satisfactory to the Insurance Paying Agent an instrument appointing MBIA
as agent for such Holder in any legal proceeding relating to the payment of such principal
and an assignment to MBIA of any of the Bonds surrendered to the Insurance Paying
Agent of so much of the principal amount thereof as has not previously been paid or for
which moneys are not held by the Trustee and available for such payment (but such
assignment shall be delivered only if payment from the Insurance Paying Agent is
received), (B) receive as designee of the respective Holders (and not as Trustee) in
accordance with the tenor of the Policy payment therefor from the Insurance Paying
Agent, and (C) disburse the same to such Holders.

Section 12.05. Payment Procedure Pursuant to Bond Insurance Provided by a Bond
Insurer Other than FSA, Ambac Assurance or MBIA. If Bond Insurance for a Series of Bondsis
provided by a Bond Insurer other than FSA, Ambac Assurance, or MBIA, an Authorized
Authority Representative, on behalf of the Authority, may agree to comply with the payment
procedures for such Bond Insurance, which payment procedures shall be set forth in the
Supplemental Indenture relating to such Series of Bonds.

Section 12.06. Subrogation. In addition to those rights granted a Bond Insurer under this
Indenture, the Bond Insurer shall, to the extent it makes payment of principal of or interest on
Bonds of any Series, become subrogated to the rights of the recipients of such payments in
accordance with the terms of the Bond Insurance it provides, and to evidence such subrogation
(i) in the case of subrogation as to claims for past due interest, the Trustee shall note the Bond
Insurer's rights as subrogee on the registration books of the Authority maintained by the Trustee
upon receipt from the Bond Insurer of proof of the payment of interest thereon to the registered
owners of the Bonds, and (ii) in the case of subrogation as to claims for past due principal, the
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Trustee shall note the Bond Insurer's rights as subrogee on the registration books of the Authority
maintained by the Trustee upon surrender of the Bonds by the registered owners thereof together
with proof of the payment of principal thereof.

Section 12.07. Surrender, Cancellation, Termination, Amendment or Substitution of
Bond Insurance. The Trustee shall give Bondholders not less than thirty (30) days prior written
notice of the surrender, cancellation, termination, amendment or modification of the Bond
Insurance or the Surety Bond or of the substitution of a new insurer for the Bond Insurer. The
notice shall state that if such actions are taken without obtaining the prior written consent of the
Bank, if required by the Standby Bond Purchase Agreement, then the Standby Bond Purchase
Agreement shall terminate according to its terms. Neither the Authority nor the Trustee shall
consent to the surrender, cancellation, termination, amendment, or modification of the Bond
Insurance or Surety Bond or of the substitution of a new bond insurer for any Series of Bonds,
without the prior written consent of each Bank providing a Standby Bond Purchase Agreement
for a Series of Bonds for which such Bond Insurer provides Bond Insurance.

ARTICLE X111
DISCHARGE OF LIEN

Section 13.01. Discharge of Lien and Security Interests. If the Authority shall pay or
cause to be paid (other than by the Bond Insurer) in full the principal of and the interest on all
Bonds or al or any portion of any Series of Bonds, through depositing or causing to be deposited
with the Trustee in trust cash and/or Government Obligations, which do not permit the
redemption thereof at the option of the issuer thereof, the principal of, premium, if any, and
interest on which when due (or upon the redemption thereof at the option of the Holder), will,
without reinvestment (except as provided in (e) below), provide cash which, together with the
cash, if any, deposited with the Trustee at the same time, shall be sufficient to pay and discharge
the entire indebtedness on all Bonds or all or any portion of any such Series of Bonds as the
same become due not theretofore canceled by the Trustee or delivered to the Trustee for
cancellation, for principal and interest (and premium, if any) which have become due and
payable, or to the Stated Maturity thereof or earlier Redemption Date or Mandatory Tender Date,
as the case may be, and (@) has paid or made arrangements satisfactory with the Trustee to pay,
all fees and expenses (including, without limitation, counsel's fees and expenses) of the Trustee
which have accrued or which the Trustee estimates will accrue prior to the final payment of all
Bonds or al or any portion of any such Series of Bonds in full, (b) has furnished to the Trustee
an Opinion of Bond Counsal to the effect that the deposit of such cash and Government
Obligations is in compliance with the provisions hereof and will not adversely affect the
exclusion of interest on all Bonds or all or any portion of any such Series of Bonds in gross
income for purposes of Federal income taxation; if applicable, and (¢) has made arrangements
satisfactory to the Trustee for the giving of notice of redemption, if any, and (d) has paid or made
arrangements satisfactory to the Bank for the payment in full of all obligations under the Standby
Bond Purchase Agreement with respect to such Series of Bonds, and to the Bond Insurer
providing Bond Insurance with respect to such Series of Bonds, for payment in full of all
obligations under the Bond Insurance and other related documents, including all fees and
expenses of the Bank including Counsel's fees and expenses which have accrued or which the
Bank estimates will accrue prior to the final payment of all Bonds or all or any portion of any
such Series of Bondsin full, and (€) has delivered to the Trustee a report of an independent firm
of nationally recognized certified public accountants or such other accountant as shall be
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acceptable to the Bond Insurer (unless such requirement is waived by the Bond Insurer) verifying
the sufficiency of the funds or Government Obligations deposited to pay principal of, redemption
premium, if any, and interest on the Bonds of such Series when due, if the amount deposited on
the date of such deposit is not sufficient to pay the principal of, redemption premium, if any, and
interest on such Series of Bonds when due, then the lien hereof, these presents and the Trust
Estate and the security interests therein shall cease, determine and be void with respect to all
Bonds or all or any portion of any such Series of Bonds. Upon the discharge of the lien hereof,
these presents and the Trust Estate and the security interests therein ceasing, determining and
being void as provided in the preceding sentence, the Trustee shall, upon receipt of evidence
satisfactory to it that all conditions precedent to the satisfaction and discharge of this Indenture
asto all Bonds or all or any portion of any such Series of Bonds have been complied with, cancel
and discharge this Indenture and the security interests therein asto al Bonds or all or any portion
of such Series of Bonds, execute and deliver to the Authority such instruments in writing as shall
be required to cancel and discharge this Indenture and the security interests therein as to all
Bonds or of al or any portion of such Series of Bonds and apply any moneys and investments
held in the Bond Fund, the Loan Fund and the Bond Purchase Fund in accordance with Sections
7.02, 7.07, 7.08 or 8.05, respectively, and al moneys then held in the Bond Fund for the purpose
of paying Bonds which have not yet been presented for payment and all moneys then held in the
Bond Purchase Fund for the purpose of paying the purchase price of such Bonds which have not
yet been presented for purchase to be held thereafter in trust solely for the Holders of such Bonds
pending the payment thereof to such Holders. If a Series of Bonds will not be redeemed in
whole within 60 days of such discharge, the Trustee shall give notice of such discharge to all
Bondholders of such Series whose Bonds will not be redeemed within 60 days of such discharge.
Notwithstanding the other provisions of this Section, the lien and security interest granted in this
Indenture to a Bank and to a Bond Insurer with respect to a Series of Bonds shall not be
discharged until all amounts owing to such Bank under such Standby Bond Purchase Agreement
and other related documents have been fully paid and such Standby Bond Purchase Agreement
has been terminated as to such Series of Bonds and all amounts owing to such Bond Insurer
under its Bond Insurance have been paid in full asto such Series of Bonds.

Section 13.02. Discharge of the Indenture. Notwithstanding the fact that the lien of this
Indenture upon the Trust Estate may have been discharged and canceled in accordance with
Section 13.01, this Indenture and the rights granted and duties imposed hereby, to the extent not
inconsistent with the fact that the lien upon the Trust Estate may have been discharged and
canceled, shall nevertheless continue and subsist until the principal of and premium, if any, and
the interest on, al of the Bonds shall have actually been paid in full (other than by the Bond
Insurer), all amounts owed to each Bank under a Standby Bond Purchase Agreement, Bank
Bonds and other related documents, each Bond Insurer under the Bond Insurance, each Swap
Counterparty under a Swap Agreement, and to the Trustee shall have been paid in full, and the
Trustee shall have applied in accordance with Sections 7.02, 7.08 or 8.05, as applicable, and all
funds theretofore held by the Trustee for payment of any Bonds not theretofore presented for
payment or purchase, as the case may be, which funds shall be held in trust solely for the Holders
of such Bonds pending their application in accordance herewith, have been applied in accordance
herewith.
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ARTICLE X1V
DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE, BANK
AND BONDHOLDERS

Section 14.01. Events of Default. Each of the following events is hereby defined as and
declared to be and to constitute an "Event of Default” hereunder with respect to any Series of
Bonds:

@ default in the due and punctual payment of any interest on any Bond of
such Series when the same shall become due and payable; or

(b) default in the due and punctual payment of the principal of or premium on
any Bond of such Series at its maturity or upon mandatory redemption; or

(c) the failure of the Authority to observe and perform any of the covenants,
conditions, agreements, or provisions contained herein, or in the Bonds of such Series, on the
part of the Authority to be observed or performed (except obligations referred to in subsections
(@) or (b) of this Section), and the continuation thereof for 30 days after written notice, specifying
such default and requiring the same to be remedied, is given to the Authority and the Borrowers
by the Trustee, unless the Trustee, upon the direction of the Bond Insurer, if applicable, shall
agree in writing to an extension of such time period prior to its expiration.

An Event of Default occurring on any Series of Bonds will not be an Event of Default as
to any other Series of Bonds.

Section 14.02. Remedies. Subject to Section 14.10, upon the occurrence of an Event of
Default, the Trustee shall have the power to proceed with any right or remedy available at law or
in equity or by statute, as it or the Bond Insurer, as applicable, may deem best, including any
suit, action or special proceeding in equity or at law for the collection of amounts due and to
become due hereunder and under the Bonds of such Series or the Loan Agreements pledged
thereto or the performance of any covenant or agreement contained herein or in the Loan
Agreements or for the enforcement of any proper legal or equitable remedy as the Trustee or the
Bond Insurer, as applicable, shall deem most effectual to protect the rights aforesaid, insofar as
such may be authorized by law. The rights herein specified are to be cumulative to all other
available rights, remedies or powers. In all circumstances under this Section 14.02, the Trustee,
upon being furnished indemnity for its liabilities, costs and attorneys fees, shall follow the
direction of the Bond Insurer, if applicable.

No delay or omission to exercise any right or remedy accruing upon any Event of Default
shall impair any such right or remedy or shall be construed to be a waiver of any such Event of
Default or acquiescence therein; and every such right and remedy may be exercised from time to
time and as often as may be deemed expedient.

No waiver of any Event of Default hereunder, whether by the Trustee, the Bond Insurer

or the Bondholders, shall extend to or shall affect any subsequent event of default or shall impair
any rights or remedies consequent thereon.
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Section 14.03. Rights of Bondholders. Upon the occurrence of an Event of Default as to
a Series of Bonds and if requested so to do by the Holders of more than fifty percent (50%) in
aggregate principal amount of Bonds then Outstanding of such Series and if indemnified as
provided in Section 15.01(h), the Trustee, subject to the provisions of Sections 14.04 and 14.10,
shall be obligated to exercise such one or more of the rights and remedies conferred by this
Article as the Trustee, being advised by Counsel, shall deem most expedient in the interests of
the Bondholders of such Series and the Bond Insurer, if applicable.

Section 14.04. Right of Bondholders to Direct Proceedings. Subject to Sections 14.10
and 15.01(h), anything herein to the contrary notwithstanding, the Holders of more than fifty
percent (50%) in aggregate principal amount of Bonds then Outstanding as to a Series of Bonds
shall have the right, at any time, by an instrument or instruments in writing executed and
delivered to the Trustee, to direct the time, method and place of conducting all proceedings to be
taken in connection with the enforcement of the terms and conditions hereof, or for the
appointment of areceiver or any other proceedings hereunder with respect to such Series.

Section 14.05. Application of Moneys. All moneys on deposit in the applicable
Borrower Account of the Loan Fund and all moneys on deposit in the applicable Series Bond
Account of the Cost of Issuance Fund shall be deposited in the applicable Principal Account of
the Series Bond Account in the Bond Fund and al other moneys received by the Trustee
pursuant to any right given or remedy or action taken under the provisions of this Article shall,
after payment of all fees and expenses of the Trustee (other than from proceeds of Bond
Insurance, a Standby Bond Purchase Agreement or proceeds of a remarketing), including,
without limitation, the costs and expenses of the proceedings resulting in the collection of such
other moneys and of the related expenses, liabilities and advances incurred or made by the
Trustee, be deposited in the applicable Principal Account of the Series Bond Account in the
Bond Fund, and all such moneys shall be paid to the Trustee and applied by it to such Series of
Bonds asfollows:

@ Unless the principal of all the Bonds of a Series shall have become due
and payable, all such moneys shall be applied:

FIRST - to the payment to the Persons entitled thereto of all installments of
interest then due on the Outstanding Bonds of such Series, in the order of the maturity of
the installments of such interest and to make Swap Payments owed to a Swap
Counterparty and, if the amount available shall not be sufficient to pay in full any
particular installment, then to the payment of such installment ratably, according to the
amounts due on such installment, to the Persons entitled thereto, without any
discrimination or privilege;

SECOND - to the payment to the Persons entitled thereto of the unpaid principal,
including mandatory redemption payments, of any of the Outstanding Bonds of such
Series which shall have become due, in the order of their due dates, with interest on such
Bonds at the rate last borne by the Bonds from the respective dates upon which they
became due and, if the amount available shall not be sufficient to pay in full the principal,
including mandatory redemption payments, which became due on such Bonds on any
particular date, together with such interest, then to the payment thereof ratably, according
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to the amount of principal, including mandatory redemption payments, due on such date,
to the Persons entitled thereto, without any discrimination or privilege; and

THIRD - to the payment of any Additional Payments owed pursuant to the Loan
Agreement.

(b) If the principal, including mandatory redemption payments, of al the
Bonds of such Series shall have become due and payable, al such moneys shall be applied
FIRST, to the payment of such principal and the interest then due and unpaid on the Outstanding
Bonds of such Series and Swap Payments, without preference or priority of principal over
interest or of interest over principal, or of any installment of interest over any other installment
of interest, or of any such Bond over any other such Bond, ratably, according to the amounts due
respectively for principal, including mandatory redemption payments, and interest, and Swap
Payments to the Persons entitled thereto without any discrimination or privilege, and SECOND,
to the payment of any Additional Payments owed with respect to the Bonds of such Series.

Whenever moneys are to be applied pursuant to the provisions of this Section, such
moneys shall be applied at such times, and from time to time, as the Trustee shall determine,
having due regard to the amount of such moneys available for application and the likelihood of
additional moneys becoming available for such application in the future. Whenever the Trustee
shall apply such funds, it shall fix the date (which shall be an Interest Payment Date unless it
shall, in its sole discretion, deem another date more suitable) upon which such application is to
be made and upon such date interest on the amounts of principa to be paid on such dates shall
cease to accrue provided that such amount of principal isin fact paid on such date. The Trustee
shall give such notice to the Holders of the Bonds of such Series and the Bond Insurer, if
applicable, as it may deem appropriate of the deposit with it of any such moneys and of the
fixing of any such date, and shall not be required to make payment from such moneys to the
Holder of any Bonds until such Bonds shall be presented to the Trustee.

Whenever al Bonds of a Series and the interest thereon and all amounts owed to the
Bond Insurer, if applicable, the Bank, if applicable, and the Swap Counterparty, if applicable,
with respect to such Series have been paid in full under the provisions of this Section and all
expenses and charges of the Trustee and the Remarketing Agent have been paid with respect to
such Series, any balance remaining in the Series Bond Account of the Bond Fund for such Series
shall be disposed of in the manner provided in Section 7.02(g).

Section 14.06. Rights and Remedies Vested in Trustee. All rights of action and remedies
(including the right to file proofs of claim) hereunder or under any of the Bonds may be enforced
(subject to Section 14.10) by the Trustee without the possession of any of the Bonds or the
production thereof in any trial or other proceedings relating thereto and any such suit or
proceeding instituted (subject to Section 14.10) by the Trustee shall be brought in its name as
Trustee without the necessity of joining as plaintiffs or defendants any Holders of the Bonds or
the Bond Insurer, if applicable, and any recovery of judgment shall, subject to the terms hereof,
be for the benefit, first, of the Holders of the Bonds and, second, of the Bond Insurer, if
applicable.

Section 14.07. Rights and Remedies of Bondholders. No Holder of a Bond of any Series
shall have any right to institute any suit, action or proceeding in equity or at law for the
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enforcement hereof, for the execution of any trust hereof or for the appointment of a receiver or
to enforce any other right or remedy hereunder, except subject to the provisions of Section 14.10
and unless (a) a Default has occurred of which the Trustee has been notified as provided in
subsection (e) of Section 15.01, or of which by said subsection it is deemed to have notice, (b)
such Default shall have become an Event of Default and the Holders of more than fifty percent
(50%) in aggregate principal amount of Bonds then Outstanding of such Series shall have made
written request to the Trustee and shall have offered reasonable opportunity to the Trustee either
to proceed to exercise the powers hereinbefore granted or to institute such action, suit or
proceeding in its own name, and (c) such Bondholders have offered to the Trustee indemnity as
provided in Section 15.01(h) and the Trustee shall thereafter fail or refuse to exercise the powers
hereinbefore granted, or to institute such action, suit or proceeding in its own name. Such
notification, request and offer of indemnity are hereby declared in every case at the option of the
Trustee to be conditions precedent to the execution of the powers and trusts hereof, and to any
action or cause of action for the enforcement hereof, or for the appointment of a receiver or for
any other right or remedy hereunder; it being understood and intended that no one or more
Holders of the Bonds of such Series shall have any right in any manner whatsoever to affect,
disturb or prejudice the lien hereof by its, his or their action or to enforce any right or remedy
hereunder except in the manner herein provided, and that all proceedings at law or in equity shall
be instituted, had and maintained in the manner herein provided and for the benefit, first, of the
Holders of al Bonds of such Series and, second, of the Bond Insurer. Nothing herein contained
shall, however, affect or impair the right of any Bondholder to enforce the payment of the
principal of, and interest on, any Bond of such Series at and after the date such payment is due,
or the obligation of the Authority or the Trustee to pay the principal of, and interest on, each of
the Bonds issued hereunder to the respective Holders thereof at the time, place, from the source
and in the manner expressed in the Bonds.

Nothing in the preceding paragraph or in any other provision of this Indenture shall limit
or impair in any way the right of the Bond Insurer to take action and institute proceedings, in the
name of itself, of an individual Bondholder or otherwise, as the Bond Insurer shall deem
appropriate (1) to contest any claim or assertion by any Person (including any claim or assertion
by the Borrower or by any receiver, custodian, trustee or liquidator for the Borrower) that any
payment of principal, purchase price or interest on the Bonds constitutes a voidable preference
under the Federal Bankruptcy Code or any similar state insolvency law or (2) to request or
petition any court of competent jurisdiction to make a determination that any payment of
principal, purchase price or interest on the Bonds did not constitute a voidable preference under
the Federal Bankruptcy Code or any similar state insolvency law, and the Bond Insurer is hereby
authorized to take any such action and to institute any such proceedings.

Section 14.08. Termination of Proceedings. If the Trustee shall have proceeded to
enforce any right or remedy hereunder by any action at law or in equity, by the appointment of a
receiver or otherwise, and such proceedings shall have been discontinued or abandoned for any
reason, or shall have been determined adversely to the Trustee, then and in every such case the
Authority, the Bond Insurer and the Trustee shall be restored to their former positions and rights
hereunder with respect to the Trust Estate, and al rights, remedies and powers of the Trustee and
the Bond Insurer shall continue as if no such proceedings had been taken.
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Section 14.09. Waivers of Events of Default.

@ Subject to Section 14.10, the Trustee for such Series of Bonds shall waive
any Event of Default hereunder for a Series of Bonds and its consequences upon the written
request of the holders of more than fifty percent (50%) in aggregate principal amount of all
Bonds then Outstanding for such Series of Bonds, provided, however, that there shall not be
waived

Q) any Event of Default pertaining to the payment of the principa of
any Bond of such Series at its Maturity, or mandatory Redemption Date, or

(2 any Event of Default pertaining to the payment when due of the
interest on any Bond of such Series unless prior to such waiver, al arrears of interest and all
principal, including mandatory redemption payments, or purchase price payments in respect of
which such Event of Default shall have occurred, with interest thereon (to the extent permitted
by law) for the period from the occurrence of such Event of Default until paid in full at arate per
annum egual to the interest rate payable on the Bonds from time to time during such period in
accordance with the terms of the Bonds, and all expenses of the Trustee in connection with such
Event of Default, shall have been paid or provided for, and in case of any such waiver, or in case
any proceeding taken by the Trustee on account of any such Event of Default shall have been
discontinued or abandoned or determined adversely to the Trustee, then and in every such case
the Authority, the Trustee, the Bond Insurer providing Bond Insurance with respect to such
Series, the Bank providing a Standby Bond Purchase Agreement with respect to such Series, and
the Bondholders shall be restored to their former positions and rights hereunder, respectively, but
no such waiver shall extend to any subsequent or other Event of Default, or impair any right
consequent thereon.

The Trustee shall not have any discretion to waive any Event of Default hereunder and its
consequences except in the manner and subject to the terms expressed above.

Section 14.10. Rights of Bond Insurer to Control Remedies and Other Proceedings.

@ Subject to the provisions of Section 1.02(g), 14.10(b) and 15.01(h) hereof,
the Bond Insurer shall be entitled to control and direct the enforcement of all remedies and rights
granted to the Holders of the Bonds of any Series as to which it provides Bond Insurance and to
the Trustee under this Article XIIl and all proceedings related thereto, including, without
[imitation,

Q) the right of the Holders of more than 50% in aggregate principal
amount of Outstanding Bonds of any Series of Bonds to request the Trustee to exercise certain
remedies and direct the time, method and place of conducting all proceedings under Sections
13.03 and 13.04 hereof;

2 the right to institute any suit, action or proceeding, pursuant to
Section 13.07 hereof; and
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3 the right of the Holders of more than 50% in aggregate principal
amount of Outstanding Bonds of any Series of Bonds pursuant to Section 14.09 to waive any
Event of Default of Bonds of such Series.

(b) All rights and remedies given to a Bond Insurer providing Bond Insurance
with respect to a Series of Bonds in this Indenture and the Loan Agreement are expressly
conditioned upon such Bond Insurer not being in default in the performance of its obligations
under the Bond Insurance and it is expressly understood and agreed that the Bond Insurer shall
have no rights or remedies hereunder or under the Loan Agreements if it is in default in such
performance.

(© With respect to any rights of the Holders of a Series of Bonds, the Trustee
is entitled to rely on the authority of the Bond Insurer providing Bond I nsurance with respect to a
Series of Bonds to exercise such rights, subject to Section 14.10(b) hereof.

ARTICLE XV
THE TRUSTEE AND THE REMARKETING AGENT

Section 15.01. Acceptance of the Trusts. The Trustee hereby accepts the trusts imposed
upon it hereby, and agrees to perform said trusts, but only upon and subject to the following
express terms and conditions:

@ The Trustee, prior to the occurrence of an Event of Default of which it is
required to have notice under Section 15.01(e)(4) and after the curing of al such Events of
Default which may have occurred, undertakes to perform such duties and only such duties as are
specifically set forth in this Indenture, and no implied agreements or obligations shall be read
into this Indenture with respect to or against the Trustee. In case an Event of Default of which it
is deemed or required to have notice under Section 15.01(e)(f) has occurred and is continuing,
the Trustee shall exercise such of the rights and powers vested in it by this Indenture and use the
same degree of care and skill in their exercise as a prudent man would exercise or use under the
circumstances in the conduct of his own affairs.

(b) The Trustee may execute any of the trusts or powers hereof and perform
any of its duties by or through attorneys, agents, or receivers and shall not be responsible for any
misconduct or negligence on the part of any receiver, agent or attorney appointed with due care
by it hereunder. The Trustee shall be entitled to advice of Counsel concerning all matters of
trusts hereof and the duties hereunder, and may in all cases pay reasonable compensation to all
such attorneys, agents, receivers and employees as may reasonably be employed in connection
with the trusts hereof. The Trustee may act upon the opinion or advice of any attorney (who may
be the attorney or attorneys for the Authority, the Bank, the Bond Insurer or the Borrowers),
approved by the Trustee in the exercise of reasonable care. The Trustee shall not be responsible
for any loss or damage resulting from any action or non-action in good faith in reliance upon
such opinion or advice.

(© The Trustee shall not be responsible for any recital herein, or in the Bonds
(except with respect to the authentication certificate of the Trustee endorsed on the Bonds), or for
the recording or re-recording, filing or re-filing of this Indenture or the Loan Agreement or any
other document, or for insuring the Trust Estate or for the validity of the execution hereof by the

98



Authority or of any supplements hereto or instruments of further assurance, or for the sufficiency
of the security for the Bonds, or for the value of or title in and to the Trust Estate or any part of
the Trust Estate or otherwise as to the maintenance of the security hereof, except that if the
Trustee enters into possession of a part or all of the Trust Estate pursuant to any provision hereof
it shall use due diligence in preserving the same, and the Trustee shall not be bound to ascertain
or inquire as to the performance or observance of any agreements or conditions on the part of the
Authority or on the part of any Borrower under any Loan Agreement, except as hereinafter set
forth; but the Trustee may require of the Authority or the Borrowers full information and advice
as to the performance of the agreements and conditions aforesaid and as to the condition of the
Trust Estate.

(d) Except to the extent herein specifically provided, the Trustee shall not be
accountable for the use of the proceeds of any of the Bonds. The Trustee, in its individual
capacity, or as trustee under other indentures of trust, may in good faith buy, sell, own, hold or
deal in any of the Bonds issued hereunder, and may join in any action which any Bondholder
may be entitled to take with like effect as if such Person did not act in any capacity hereunder.
The Trustee or the Remarketing Agent, in its individual capacity, either as principal or agent,
may also engage in or be interested in any financial or other transaction with the Authority, the
Bank, the Bond Insurer or the Borrowers, and may act as depository, trustee or agent for any
committee or body of Bondholders in connection with any other indenture or similar agreement
to which the Authority, the Bank, the Bond Insurer or the Borrowers is a party and hold any
bonds secured thereby or other obligations of the Authority as freely as if such Person did not act
in any capacity hereunder.

(e) Except asis otherwise provided in subsection (a) above:

Q) The Trustee shall be protected in acting upon Opinions of Counsel
and upon any notice, request, consent, certificate, order, affidavit, letter, telegram or other paper
or document believed to be genuine and correct and to have been signed or sent by the proper
Person or Persons. Any action taken by the Trustee, pursuant hereto upon the request, authority
or consent of any Person who at the time of making such request or giving such authority or
consent is the Holder of any Bond, shall be conclusive and binding upon all future Holders of the
same Bond and upon Bonds issued in exchange therefor or in place thereof. The Trustee may
conclusively rely upon a certificate furnished by a Bank as to amounts owing under its Standby
Bond Purchase Agreement with respect to each Series of Bonds covered by such Standby Bond
Purchase Agreement.

(20  As to the existence or non-existence of any fact or as to the
sufficiency or validity of any instrument, paper or proceeding, the Trustee shall be entitled to
rely upon an Authority Certificate or upon a Borrower Certificate as sufficient evidence of the
facts therein contained and prior to the occurrence of a Default of which the Trustee has been
notified as provided in subsection (€)(4) of this Section, or of which by said subsection it is
deemed to have notice, shall also be at liberty to accept asimilar certificate to the effect that any
particular dealing, transaction or action is necessary or expedient, but may at its discretion secure
such further evidence deemed necessary or advisable, but shall in no case be bound to secure the
same. The Trustee may accept a Borrower Certificate or an Authority Certificate to the effect
that a resolution in the form therein set forth has been adopted as conclusive evidence that such
resolution has been adopted and isin full force and effect.
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3 Theright of the Trustee to do things enumerated herein shall not be
construed as a duty and the Trustee shall not be answerable for other than its gross negligence or
willful misconduct. Further, the Trustee shall not have any liability with respect to, and the
Authority hereby waives, releases and agrees not to sue for, any special, indirect or consequential
damages suffered by the Authority in connection with claims related to or arising under this
Indenture, the Loan Agreements, the Bonds, the Standby Bond Purchase Agreement, the Bond
Insurance or the Remarketing Agreement.

4 Unless a Responsible Officer of the Trustee shall be specifically
notified in writing of a Default or an Event of Default by any Borrower, the Authority, the
Remarketing Agent, a Bank, a Bond Insurer or the Holders of more than fifty percent (50%) in
aggregate principal amount of Outstanding Bonds of any Series of Bonds, the Trustee shall not
be required to take notice or be deemed to have notice of such Default or Event of Default
hereunder except (i) failure to pay the principal or purchase price of or interest on such Series of
Bonds when due, and (ii) an act of bankruptcy pursuant to which the Trustee has notice pursuant
to Section 5.01 of a Loan Agreement. All notices or other instruments required to be delivered
to the Trustee must, in order to be effective, be delivered at the principal corporate trust office of
the Trustee, and in the absence of such notice so delivered the Trustee may conclusively assume
there is no Default or Event of Default except as aforesaid. In the event that any payment
referred to above is not paid when due, the Trustee shall give Immediate Notice to the
Administrator, Bond Insurer providing Bond Insurance with respect to such Series, and the Bank
providing a Standby Bond Purchase Agreement with respect to such Series, that such payment
has not been made and shall immediately confirm such notice by registered or certified mail to
the Bond Insurer and the Bank.

H The Trustee shall not be required to give any bond or surety in respect of
the execution of the said trusts and powers or otherwise in respect of the premises.

(9) Notwithstanding anything elsewhere herein contained, the Trustee shall
have the right, but shall not be required, to demand, in respect of the authentication of any
Bonds, the withdrawal of any cash, the release of any property, or the taking of any action
whatsoever within the purview hereof, any showings, certificates, opinions, appraisals or other
information, or corporate action or evidence thereof, in addition to that required by the terms
hereof, as a condition of such action by the Trustee which the Trustee deems desirable for the
purpose of establishing the right to the authentication of any Bonds, the withdrawal of any cash,
the release of any property or the taking of any other action by the Trustee.

(h) Before taking any action hereunder (other than making a draw on the
Bond Insurance and the Standby Bond Purchase Agreement, making payment on the Bonds
when due or causing or effecting a tender of Bonds for purchase under Sections 4.01 or 4.02
hereunder) at the request or direction of any Bondholder or Bond Insurer, if any, the Trustee may
require that a satisfactory indemnity bond be furnished by the Holders of the related Series of
Bonds (or other Person acceptable to the Trustee) for the reimbursement of all expenses to which
it may be put and to protect it against all liability, except liability which is adjudicated to have
resulted from the gross negligence or willful misconduct of the Trustee, by reason of any action
so taken.
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(1) All moneys received by the Trustee, or the Remarketing Agent, for the
Bonds shall, until used or applied or invested as herein provided, be held in trust for the purposes
for which they were received but need not be segregated from other funds except to the extent
required herein or by law. Neither the Trustee nor the Remarketing Agent shall be under any
liability for interest on any moneys received hereunder except such as may be agreed upon.

() No provision of this Indenture shall require the Trustee to expend or risk
its own funds or otherwise incur any financial liability in the performance of any of its duties
hereunder, or in the exercise of any of its rights or powers, if it shall have reasonable grounds for
believing that repayment of such funds or adequate indemnity against such risk or liability is not
reasonably assured to it.

(K) The Trustee shall be entitled to pay any amount to a Bond Insurer or a
Bank required hereunder upon written notice from such Bond Insurer or such Bank pursuant to
this Indenture, the Loan Agreement, the Bond Insurance, the Standby Bond Purchase Agreement
or other related documents, and the Trustee shall have no obligation to determine whether such
amount is in fact owed to such Bond Insurer or such Bank. The Trustee shall not be required to
pay any amount to a Bond Insurer or a Bank under Section 7.02(g), 8.05 or 14.05 unless the
Trustee has received notice from such Bond Insurer or such Bank of the amount owed to such
Bond Insurer or such Bank under the Bond Insurance, the Standby Bond Purchase Agreement or
such other documents, provided that the Trustee shall not make any payment to any Borrower
without the consent of the Bond Insurer under Section 7.02(g), 8.05 or 14.05 until ten (10)
Business Days after the Trustee gives the Bond Insurer Immediate Notice of the Trustee's intent
to make such payment to the Borrowers.

Section 15.02. Fees, Charges and Expenses of Trustee. Pursuant to Sections 4.1(c) and
6.4 of the Loan Agreement, each Borrower shall pay and/or reimburse the Trustee for reasonable
fees for its Ordinary Services rendered hereunder and all advances, Counsel fees and other
Ordinary Expenses reasonably and necessarily made or incurred by the Trustee in connection
with such Ordinary Services and, if it should become necessary that the Trustee perform
Extraordinary Services, it shall be entitled to reasonable extra compensation from the Borrowers
therefor, and to reimbursement for reasonable and necessary Extraordinary Expenses in
connection therewith; provided, that if such Extraordinary Services or Extraordinary Expenses
are occasioned by its gross negligence or willful misconduct, it shall not be entitled to
compensation or reimbursement therefor. The Authority hereby grants to the Trustee a lien on
and security interest in the Trust Estate for each Series of Bonds to secure the payment of its
reasonable fees and expenses as to such Series of Bonds, provided that notwithstanding any
provision hereof to the contrary, the Trustee shall have no lien upon or right to receive payment
of any fees or expenses or other amounts (a) from monies held for the payment of Bonds which
have not been presented for payment under Section 7.02(e) or (b) from amounts drawn (or
deemed to have been drawn) under the Bond Insurance or the Standby Bond Purchase
Agreement held in the Standby Bond Purchase Agreement Accounts in the Bond Purchase Fund
or (c) from any proceeds of the remarketing of the Bonds by the Remarketing Agent pursuant to
Section 4.03. Upon an Event of Default, such lien of the Trustee on the Trust Estate shall be a
first lien.
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Section 15.03. Notice by Trustee.

@ If a Default occurs of which the Trustee is by Section 15.01(e)(4) required
to take notice or if notice of a Default be given as in Section 15.01(e)(4) provided, then the
Trustee shall give written notice thereof by first-class mail, postage prepaid, to the Authority, the
Administrator, the Bond Insurer, the Bank, the Borrowers, the Remarketing Agent, and the
Holders of al Bonds then Outstanding as to such Series of Bonds.

(b) At any time that any Series of Bonds is rated by a Rating Agency, the
Trustee shall promptly give notice to such Rating Agency, at such address as the Rating Agency
shall have furnished to the Trustee, of:

Q) any change in the identity of the Trustee, the Remarketing Agent,
the Tender Agent or the Bank providing a Standby Bond Purchase Agreement for such Series;

(2 any amendments of or supplements of this Indenture, the Bonds,
the Loan Agreements or the Standby Bond Purchase Agreement relating to such Series,

(©)) any redemption of all the Bonds of such Series or any mandatory
purchase of all the Bonds of such Series, any defeasance of all Bonds of any Series, any
conversion of the Interest Rate from one Rate Period to any other Rate Period;

4 any renewal, termination, expiration, extension or substitution of
the Standby Bond Purchase Agreement or the Bond Insurance relating to such Series; and

(5) any other information that the Rating Agency may reasonably
request.

It is expressly understood and agreed that the Trustee shall have no liability for its failure to
furnish any notice under this paragraph (b).

Section 15.04. Intervention by Trustee. In any judicial proceeding to which the
Authority is a party which, in the opinion of the Trustee, which may be based upon the advice of
its Counsel, has a substantial bearing on the interest of the Bond Insurer or the Bondholders, the
Trustee may, upon being provided indemnity as set forth in Section 15.01(h), intervene on behalf
of the Bond Insurer and the Bondholders and shall do so if requested in writing by the Bond
Insurer or (if the Bond Insurer consents) the Holders of more than fifty percent (50%) in
aggregate principal amount of the Outstanding Bonds for such Series of Bonds. The rights and
obligations of the Trustee under this Section are subject to the approval of a court of competent
jurisdiction if such approval isrequired by law as a condition to such intervention.

Section 15.05. Successor Trustee. Any corporation or association into which the Trustee
may be converted or merged, or with which it may be consolidated, or to which it may sell or
transfer its corporate trust business and assets as a whole or substantially as a whole, or any
corporation or association resulting from any such conversion, merger, consolidation, sale or
transfer to which it is a party, ipso facto, shall be and become successor Trustee hereunder and
vested with all of the title to the Trust Estate and all the trusts, powers, discretions, immunities,
privileges and all other matters as was its predecessor, without the execution or filing of any
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instrument or any further act, deed or conveyance on the part of any of the parties hereto,
anything herein to the contrary notwithstanding.

Section 15.06. Resignation by the Trustee. The Trustee and any successor Trustee may
at any time resign from the trusts hereby created by giving written notice by first-class mail,
postage prepaid, to the Authority, the Borrowers, the Remarketing Agent, each Bond Insurer and
each Bank if any Series of Bonds outstanding is in the Daily Period, the Weekly Period, the
Short-Term Period, the Commercial Paper Period or the Medium-Term Period and to each
Bondholder, but such resignation shall take effect only upon the appointment of a successor
Trustee and the assignment and transfer of the Standby Bond Purchase Agreement to the
successor Trustee; provided, however, that if a successor Trustee shall not have been appointed
within 60 days from the date of such notice of resignation, the resigning Trustee may petition
any court of competent jurisdiction for the appointment of a successor Trustee.

Section 15.07. Removal of the Trustee. The Trustee may be removed at any time by the
Authority, by an instrument or concurrent instruments in writing delivered to the Trustee, the
Administrator, the Borrowers, the Remarketing Agent, each Bond Insurer, each Bank and the
Bondholders (with the consent of each Bond Insurer and each Bank if any Series of Bonds
outstanding is in the Daily Period, the Weekly Period, the Short-Term Period, the Commercial
Paper Period or the Medium-Term Period), or by the Holders of more than fifty percent (50%) in
aggregate principal amount of the Outstanding Bonds of all Series of Bonds by an instrument or
concurrent instruments in writing delivered to the Trustee, the Authority, the Administrator, all
Borrowers and the Remarketing Agent (with the consent of each Bond Insurer and each Bank);
provided, however, that such removal shall take effect only upon the appointment of a Successor
Trustee as provided in Section 15.08 and upon the assignment and transfer of each Standby Bond
Purchase Agreement to the successor Trustee. The Trustee shall be removed at any time at the
request of Ambac Assurance (so long as Ambac Assurance is not in default of its obligations
under the Bond Insurance) for any breach of trust set forth herein.

Section 15.08. Appointment of Successor Trustee; Temporary Trustee. If the Trustee
shall resign, be removed, be dissolved, be in course of dissolution or liquidation, or shall
otherwise become incapable of acting hereunder or in case it shall be taken under the control of
any public officer, officers or a receiver appointed by a court, a successor may be appointed by
the Authority or by the Holders of more than fifty percent (50%) of the principal amount of the
Outstanding Bonds, by an instrument or concurrent instruments in writing signed by an
Authorized Representative of the Authority or by the Bondholders, with the consent of each
Bond Insurer and each Bank. Every such Trustee appointed pursuant to the provisions of this
Section 15.08 shall be, if there be such an institution willing, qualified and able to accept the
trusts upon reasonable and customary terms in good standing, a bank with trust company powers
having a combined capital surplus and undivided profits of not less than $100,000,000.
Notwithstanding any other provision of this Indenture, no removal, resignation or termination of
the Trustee shall take affect until a successor, acceptable to Ambac Assurance shall be appointed.

Section 15.09. Concerning Any Successor Trustee. Every successor Trustee appointed
hereunder shall execute, acknowledge and deliver to its predecessor and also to the Authority,
the Administrator, each Bank, each Bond Insurer, and each Bondholder an instrument in writing
accepting such appointment hereunder and specifying its principal corporate trust office for the
purpose of this Indenture, and thereupon such successor, without any further act, deed or
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conveyance, shall become fully vested with al the estates, properties, rights, powers, trusts,
duties and obligations of its predecessor including, but not limited to, al rights and obligations
under each Standby Bond Purchase Agreement; but such predecessor shall, nevertheless, on the
written request of the Authority, or of its successor, execute and deliver an instrument
transferring to such successor Trustee all the estates, properties, rights, powers and trusts of such
predecessor hereunder; and every predecessor Trustee shall deliver al securities and moneys
held by it as Trustee hereunder to its successor. Should any instrument in writing from the
Authority be required by any successor Trustee in order to more fully and certainly vest in such
successor the estates, properties, rights, powers and trusts hereby vested or intended to be vested
in the predecessor any and all such instruments in writing shall, on request, be executed,
acknowledged and delivered by the Authority. The resignation of any Trustee and the
instrument or instruments removing any Trustee and appointing a successor hereunder, together
with al other instruments provided for in this Article, shall be filed and/or recorded by the
successor Trustee wherever required by applicable law or to continue the perfection of any lien
or security interest created hereby.

Section 15.10. Right of Trustee to Pay Taxes and Other Charges. If any tax, assessment
or governmental or other charge upon any part of the Trust Estate as to any Series of Bonds is
not paid as required herein, the Trustee may pay (with prior notice to the Administrator on behalf
of the Authority of such payment) such tax, assessment or charge, without prejudice, however, to
any rights of the Trustee, any Bond Insurer, any Bank or the Bondholders hereunder arising in
consequence of such failure; and any amount at any time so paid under this Section, with interest
thereon (to the extent permitted by law) from the date of such payment until paid to the Trustee
in full at arate per annum equal to the Prime Rate, shall become so much additional indebtedness
secured hereby, and the same shall be given a preference in payment over the principal of,
premium, if any, purchase price and the interest on, the Bonds and shall be paid out of the
revenues and receipts from the Trust Estate, if not otherwise caused to be paid; provided,
however, that payments of any such tax, assessment or charge shall not have any such preference
with respect to and shall not be paid from (&) amounts held in the Series Standby Bond Purchase
Account in the Bond Purchase Fund or in the Series Principal or Interest Accounts in the Bond
Fund, or (b) any proceeds from the remarketing of the Bonds by the Remarketing Agent pursuant
to Section 4.02. The Trustee shall not be under obligation to make any such payment unless it
shall have been requested to do so by the Bond Insurer providing Bond Insurance with respect to
such Series of Bonds, the Bank providing a Standby Bond Purchase Agreement with respect to
such Series of Bonds, or the Holders of more than fifty percent (50%) in aggregate principal
amount of the Bonds of such Series then Outstanding and shall have been provided with
sufficient moneys for the purpose of making such payment. A copy of any request to the Trustee
to make a payment hereunder shall also be sent to the Borrowers.

Section 15.11. Trustee Protected in Relying Upon Resolutions, etc. The resolutions,
opinions, certificates and other instruments provided for herein may be accepted by the Trustee
as conclusive evidence of the facts and conclusions stated therein and shall be full warrant,
protection and authority to the Trustee for the release of property and the withdrawal of moneys
hereunder.

Section 15.12. Successor Trustee as Custodian of Funds. Upon a change in the office of
Trustee, the predecessor Trustee which has resigned or has been removed shall cease to be the
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holder of the Rebate Fund, the Bond Fund, the Loan Fund and the Bond Purchase Fund, and the
successor Trustee shall become such holder.

Section 15.13. Trustee's Duties as Paying Agent. The Authority does hereby appoint as
its agent the Trustee as the paying agent for the Bonds. The Trustee hereby accepts the duties
and obligations imposed upon it hereunder:

@ to hold all sums held by it for the payment of the principal of, premium, if
any, purchase price or interest on Bonds in trust for the benefit of Owners until such sums shall
be paid to such Owners or otherwise disposed of as herein provided; and

(b) to keep such books and records as shall be consistent with prudent
industry practice, to make such books and records available for inspection by the Authority, the
Administrator, the Trustee, the Borrowers, the Bond Insurer and the Bank at all reasonable times.

Section 15.14. Designation and Succession of Remarketing Agent. The Authority
hereby appoints Morgan Keegan & Company, Inc. as the Remarketing Agent for the Bonds. The
Remarketing Agent shall designate to the Trustee, each Bond Insurer and each Bank its principal
office and signify its acceptance of the duties and obligations imposed upon it hereunder by
entering into the Remarketing Agreement.

Any corporation or association into which the Remarketing Agent may be merged, or
with which it may be consolidated, or to which it may sell, lease or transfer its investment
banking business and assets as a whole or substantially as a whole, shall be and become
successor hereunder and shall be vested with all the powers, rights, obligations and duties
hereunder as was its predecessor, without the execution or filing of any instrument by any party
thereof.

The Remarketing Agent may at any time resign and be discharged of the duties and
obligations created by this Indenture by giving at least 60 days notice to the Authority, each
Bond Insurer, each Bank, and the Trustee, provided that no such resignation shall take effect
until a successor Remarketing Agent has been appointed pursuant to this Section. The
Remarketing Agent may be removed at any time with the consent of Borrowers with respect to a
majority of the outstanding principal amount of the Bonds, by an instrument signed by an
Authorized Authority Representative and filed with the Trustee, each Bond Insurer, each Bank
and the Remarketing Agent.

In the event of the resignation or removal of the Remarketing Agent, or in the event the
Remarketing Agent shall be dissolved, or if the property or affairs of the Remarketing Agent
shall be taken under the control of any state or federal court or administrative body by reason of
insolvency, bankruptcy or for any other reason, the Authority shall appoint a successor
Remarketing Agent meeting the requirements set forth in Section 15.15 hereof with written
consent of each Bank which appointment shall be conclusive (subject to the right to thereafter
remove the Remarketing Agent).

Section 15.15. Qualifications of Remarketing Agent. The Remarketing Agent shall be
either amember of the National Association of Securities Dealers, Inc., or amember of The New
York Stock Exchange or a commercial bank having capital, surplus and undivided profits of at

105



least $100,000,000 and authorized by law to perform all the duties imposed upon it by this
Indenture.

In the event of the resignation or removal of the Remarketing Agent, the Remarketing
Agent shall pay over, assign, and deliver any moneys and Bonds held by it in such capacity to its
successor or, if there be no successor, to the Trustee. Successor Remarketing Agents shall be
appointed in accordance with the provisions of Sections 15.14 and 15.15.

Section 15.16. Co-Trustee.

@ In the event the Trustee determines at any time that it is necessary or
desirable to appoint one or more co-trustees to exercise any of the rights, powers, or remedies
granted to the Trustee hereunder, with the consent of the Administrator on behalf of the
Authority, the Trustee may appoint an additional Person or additional Persons to act as co-trustee
or co-trustees hereunder by executing an instrument of appointment for each such co-trustee and
by delivering such instrument of appointment to the co-trustee so appointed, the Authority, the
Administrator, each Bond Insurer, and each Bank. Any such instrument of appointment shall
confer such rights, powers, duties, and obligations hereunder as the Trustee may deem necessary
or desirable upon the co-trustee as joint tenant (or, if required by applicable law, as tenant-in-
common) with the Trustee, except to the extent that, under applicable law, the Trustee is
incompetent or unqualified to exercise any of such rights, powers, duties, and obligations, then
such rights, powers, duties and obligations may be conferred upon, and be exercised and
performed solely by, the co-trustee so appointed. If any written instrument shall be requested
from the Authority by the co-trustee so appointed to more fully and certainly vest in such co-
trustee such rights, powers, duties, and obligations, such instrument or instruments shall be
executed, acknowledged, and delivered by the Authority.

(b) The Trustee, at any time by an instrument in writing delivered to a co-
trustee, the Authority, the Administrator, each Bond Insurer and each Bank may, or, if directed
by a Bond Insurer or a Bank, shall, with or without cause, remove such co-trustee. In the event
any co-trustee shall become incapable of acting, shal resign, or shall be removed, al the
properties, rights, powers, duties and obligations of such co-trustee, so far as permitted by law,
shall vest in and be exercised by the Trustee until the appointment by the Trustee of a successor
to such co-trustee.

Section 15.17. Trustee's Duties as Tender Agent. The Authority does hereby appoint as
its agent the Trustee as the tender agent for each Series of Bonds in the Daily Period Weekly
Period, the Short-Term Period and the Medium-Term Rate Mode and the Trustee hereby accepts
the duties and obligations imposed upon it hereunder:

@ to hold all Bonds delivered to it pursuant to Sections 4.01 and 4.02 hereof,
as agent and bailee of, and in escrow for the benefit of, or the respective owners thereof until
moneys representing the purchase price of such Bonds shall have been delivered to or for the
account of or to the order of such owners;

(b) to hold all moneys (without investment thereof) delivered to it hereunder
for the purchase of Bonds pursuant to Section 4.04 hereof as agent and bailee of, and in escrow
for the benefit of, the person or entity which shall have so delivered such moneys until the Bonds
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purchased with such moneys shall have been delivered to or for the account of such person or
entity;

(© to hold bonds purchased pursuant to Section 4.04 with moneys
representing the funds advanced under a Standby Bond Purchase Agreement as agent and bailee
for the Bank providing such Standby Bond Purchase Agreement with respect to a Series of
Bonds; and

(d) to keep such books and records as shall be consistent with prudent
industry practice and to make such books and records available for inspection by the Authority,
each Bond Insurer and each Bank at all reasonable times.

Section 15.18. Purchases Under Standby Bond Purchase Agreement. The Trustee is
authorized to make drawings on each Standby Bond Purchase Agreement sufficient to pay the
purchase price of each Series of Bonds covered by such Standby Bond Purchase Agreement.
The Trustee agrees to make such drawings on each Standby Bond Purchase Agreement as are
required or permitted by this Indenture and to submit such certificates or other documents to the
Bank providing such Standby Bond Purchase Agreement as are required or contemplated by the
terms of such Standby Bond Purchase Agreement, including such certificates or other documents
as may be required to make a drawing on such Standby Bond Purchase Agreement or to reduce,
terminate, surrender or transfer such Standby Bond Purchase Agreement.

Section 15.19. Designation and Succession of Administrator. The Authority hereby
appoints TN-LOANS Program Administrators, Inc. as the Administrator. The Administrator
shall designate to the Trustee, each Bond Insurer and each Bank its principal office and signify
its acceptance of the duties and obligations imposed upon it hereunder by entering into the
Program Administration Agreement.

Any corporation or association into which the Administrator may be merged, or with
which it may be consolidated, or to which it may sell, lease or transfer its business and assets as a
whole or substantially as a whole, shall be and become successor hereunder and shall be vested
with all the powers, rights, obligations and duties hereunder as was its predecessor, without the
execution or filing of any instrument by any party thereof.

The Administrator may at any time resign and be discharged of the duties and obligations
created by this Indenture by giving at least 60 days notice to the Authority, each Bond Insurer,
each Bank, the Trustee, and the Remarketing Agent provided that no such resignation shall take
effect until a successor Administrator has been appointed pursuant to this Section.

In the event of the resignation of the Administrator, or in the event the Administrator
shall be dissolved or removed pursuant to the provisions hereof or of the Program Administration
Agreement, or if the property or affairs of the Administrator shall be taken under the control of
any state or federal court or administrative body by reason of insolvency, bankruptcy or gross
negligence determined by a court of competent jurisdiction, the Authority shall appoint a
successor Administrator which appointment shall be conclusive subject to the right to thereafter
remove the Administrator.
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Section 15.20. Rights of Bond Insurer Under Article XI1V.

@ Subject to the provisions of Section 1.02(g) and 15.20(b) hereof, the Bond
Insurer shall be entitled to exercise al rights granted to the Holders of the Bonds of any Series as
to which it provides Bond Insurance under this Article XV.

(b) All rights and remedies given to a Bond Insurer providing Bond Insurance
with respect to a Series of Bonds in this Indenture and the related L oan Agreement are expressly
conditioned upon such Bond Insurer not being in default in the performance of its obligations
under the Bond Insurance and it is expressly understood and agreed that the Bond Insurer shall
have no rights or remedies hereunder or under the Loan Agreements if it is in default in such
performance.

(© With respect to any rights of the Holders of a Series of Bonds, the Trustee
is entitled to rely on the authority of the Bond Insurer providing Bond Insurance with respect to a
Series of Bonds to exercise such rights, subject to Section 15.20(b) hereof.

ARTICLE XVI
BANK BONDS

Section 16.01. Reqgistration of Bank Bonds. The Trustee shall register all Bank Bonds of
a Series in the name of the Bank providing the Standby Bond Purchase Agreement with respect
to such Series or its nominee in any manner directed by such Bank and such Bank Bonds shall be
held by the Trustee for the benefit of the Bank (or, if such Bonds are registered to DTC or its
successor as security depository for such Bonds, then the beneficial ownership of such Bonds
shall be registered to such Bank on the internal records of the Remarketing Agent and on the
book-entry records of the DTC Participant through which beneficial ownership of such Bondsis
held, Bank or if directed in writing by such Bank, such other Persons as it may designate
pursuant to its Standby Bond Purchase Agreement); provided that, in the case of any such Bonds
held by the Trustee in certificated form, upon the written request of such Bank, such Bonds shall
be promptly delivered by the Trustee to such Bank or its designee(s). The Trustee shall not
release any Bank Bonds of a Series to the Remarketing Agent upon a remarketing thereof until
the amount available to pay principal of and interest on such Bonds under the Standby Bond
Purchase Agreement relating to such Series has been adjusted upward or reinstated under the
provisions thereof by an amount equal to the aggregate principal amount of the Bank Bonds
being purchased plus interest with respect to such principal amount.

Section 16.02. Payments with Respect to Bank Bonds. All payment of principal and
interest with respect to Bank Bonds of a Series shall be made to the Bank providing the Standby
Bond Purchase Agreement with respect to such Series. All proceeds of the remarketing of any
Bank Bonds of a Series shall be paid to the Bank providing the Standby Bond Purchase
Agreement with respect to such Series.

ARTICLE XVII
SUPPLEMENTAL INDENTURES

Section 17.01. Supplemental Indentures Not Requiring Consent of Bondholders. Subject
to Section 17.04, the Authority and the Trustee may, without the consent of, or notice to, any of
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the Bondholders, enter into an indenture or indentures supplemental hereto which shall not be
inconsistent with the terms and provisions hereof for any one or more of the following purposes,
provided that in the opinion of the Trustee the change effected thereby is not to the prejudice of
the interests of the Trustee or the Bondholders:

@ to issue additional Series of Bonds authorized hereunder;

(b) to cure any ambiguity or formal defect or omission herein or between the
terms and provisions hereof and the terms and provisions of any other instrument or document
executed in connection herewith or with the issuance of the Bonds;

(© to grant to or confer upon the Trustee for the benefit of the Bondhol ders of
any Series of Bonds any additional rights, remedies, powers or authorities that may lawfully be
granted to or conferred upon such Bondholders or the Trustee;

(d) to subject to the lien and pledge hereof additional payments, revenues,
properties or collateral;

(e) to modify, amend or supplement this Indenture or any indenture
supplemental hereto in such manner as to permit the qualification hereof and thereof under the
Trust Indenture Act of 1939, as amended, or any similar Federa statute hereafter in effect or to
permit the qualification of the Bonds of a Series for sale under the securities laws of any of the
states of the United States of America, including the Securities Act of 1933, and, if they so
determine, to add hereto or to any indenture supplemental hereto such other terms, conditions
and provisions as may be permitted by said Trust Indenture Act of 1939 or similar Federd
statute;

) to evidence the appointment of a co-Trustee or the succession of a new
Trustee hereunder;

(9) to effect any other supplement to this Indenture which, in the judgment of
the Trustee, will not adversely affect the interests of the Bondholders;

(n)  to provide for separate accounts within the Funds established pursuant to
Article VIl and VIII;

() to make any change to reflect any provision in the Code or the
interpretations thereof by the Internal Revenue Service, provided that such change does not
materially adversely affect the rights of any Bondholder;

() to make any change not materially adversely affecting any Bondholder's
rights requested by the Rating Agency in order (i) to obtain a rating from the Rating Agency
after the initial issuance of the Bonds if the Bonds are initially issued without a rating equivalent
to the rating assigned to other securities supported by Bond Insurance or (ii) to maintain any
rating on the Bonds;

(K) to make any change not materially adversely affecting the Bondholder's
rights to provide for or to implement the provisions of a Standby Bond Purchase Agreement; or
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to make any other change to provide for or to implement the provisions of a Standby Bond
Purchase Agreement if such Standby Bond Purchase Agreement and the changes to this
Indenture become effective on aMandatory Repurchase Date;

Q) to make any change to be effective on any Mandatory Repurchase Date
provided that such change has been disclosed to all owners of Bonds who purchase on such date;
or

(m)  to make any change not materialy adversely affecting the Bondholders
rights to provide for or to implement the provisions of Bond Insurance.

Section 17.02. Supplemental |ndentures Requiring Consent of Bondholders.

@ Exclusive of supplemental indentures covered by Section 17.01 and
subject to the terms and provisions contained in this section and to Section 17.04, and not
otherwise, the Holders of not less than fifty-one percent in aggregate principal amount of the
related Series of Bonds Outstanding, with the consent of the Bond Insurer, if applicable,
providing Bond Insurance and the Bank, if applicable, providing a Standby Bond Purchase
Agreement with respect to a Series of Bonds, shall have the right, from time to time, to consent
to and approve the execution by the Authority and the Trustee of such other indenture or
indentures supplemental hereto as shall be deemed necessary and desirable by the Authority for
the purpose of modifying, altering, amending, adding to or rescinding, in any particular, any of
the terms or provisions contained herein or in any supplementa indenture; provided, however,
that nothing in this Section contained shall permit, or be construed as permitting, (1) an
extension of the maturity date on which the principal of or the interest on any Bond is, or is to
become, due and payable, (2) a reduction in the principal amount of any Bond, premium, if any,
or interest rate on any of the Bonds, (3) the creation of alien ranking prior to or on a parity with
the lien of this Indenture on the property conveyed pursuant to this Indenture or the deprivation
of such lien, (4) a privilege or priority of any Bond or Bonds over any other Bond or Bonds, (5)
the elimination of any mandatory redemption or mandatory purchase of Bonds, extension of the
due date for the purchase of Bonds or call for mandatory redemption or the reduction of the
purchase price or Redemption Price for the Bonds, or (6) a reduction in the aggregate principal
amount of the Bonds required for consent to such supplemental indenture without the consent of
all Bondholders.

(b) If the Authority shall request the Trustee to enter into any such
supplemental indenture for any of the purposes of this Section, the Trustee shall, upon being
satisfactorily indemnified with respect to expenses, cause written notice of the proposed
execution of such supplemental indenture together with a copy of such proposed supplemental
indenture or a summary thereof to be given by first class mail, postage prepaid, to the Holders of
the related Series of Bonds at their addresses shown on the Trustee's books of registration. If,
within 60 days following the mailing of such notice or such longer period as shall be prescribed
by the Authority and specified in such notice, the Holders of not less than fifty-one percent in
aggregate principal amount of the related Series of Bonds then outstanding and, if applicable, the
Bond Insurer and the Bank, shall have consented to and approved the execution of such
supplemental indenture as herein provided, no Holder of any Bond shall have any right to object
to any of the terms and provisions contained therein, or the operation thereof, or in any manner
to question the propriety of the execution thereof, or to enjoin or restrain the Trustee or the
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Authority from executing the same or from taking any action pursuant to the provisions thereof.
Upon the execution of any such supplemental indenture as in this section permitted and
provided, and subject to Section 17.04, this Indenture shall be modified and amended in
accordance therewith.

Section 17.03. Trustee Authorized to Join in Supplements; Reliance on Counsel. The
Trustee and the Authority are authorized to join in the execution and delivery of any
supplemental indenture permitted by this Article XVII and, in so doing, each shall be fully
protected by an Opinion of Counsel that such supplemental indenture is so permitted and has
been duly authorized by the Authority and that all things necessary to makeit avalid and binding
supplemental indenture have been done. The Trustee shall not be required to enter into any
supplemental indenture permitted by this Article XVII if, in the sole judgment of the Trustee,
such action might adversely affect its rights, remedies, privileges, protections or indemnities or
might increase its liability in any respect.

Section 17.04. Approva of Bank and Bond Insurer. Anything contained in this Article
XVII to the contrary notwithstanding, no indenture supplemental to this Indenture shall be
entered into, and no other modification or waiver of any provision of this Indenture shall be
made or given, without the prior written consent of each Bank and each Bond Insurer; provided,
however, if such amendment relates solely to a Series of Bonds for which a Bond Insurer
provides Bond Insurance and/or for which a Bank provides a Standby Bond Purchase
Agreement, then only the consent of such Bond Insurer and such Bank shall be required.

Section 17.05. Amendments of ARS BONDS Provisions. Notwithstanding any other
provision of this Article XVII, the provisions of this Indenture relating to any Series of ARS
Bonds, including without limitation the mandatory tender provisions and the definitions of terms
used in Article | (including without limitation, the definitions of "AA" Composite Commercial
Rate, Applicable ARS Rate, Applicable Percentage, All-Hold Rate, ARS Maximum Rate, No
Auction Percentage, No Auction Rate and Non-Payment Rate) may be amended by the Authority
at the written request of a Borrower, (i) upon obtaining an opinion of Counsel that the same does
not materially adversely affect the rights of the Beneficial Owners of ARS Bonds or (ii) by
obtaining the consent of the Beneficial Owners of such Series of ARS Bonds. In the case of
clause (ii) above, the Trustee shall mail notice of such amendment to the Owners of such Series
of ARS Bonds, and if, on the first Auction Date occurring at least 30 days after the date on which
the Trustee mailed such notice, Sufficient Clearing Bids have been received or al of the Bonds
of such Series of ARS Bonds are subject to Submitted Hold Orders, the proposed amendment
shall be deemed to have been consented to by the Beneficial Owners of such Series of ARS
Bonds. As an additional condition precedent to any such amendment pursuant to the provisions
of this Section 17.05, there shall be delivered to the Authority, the Borrowers, the Administrator
and the Trustee an opinion of Bond Counsel to the effect that such amendment will not adversely
affect the validity of such Series of ARS Bonds or the exclusion of interest on such Series of
ARS Bonds from gross income for federal income tax purposes. Written notice of each such
amendment shall be delivered by the Authority to the Trustee, each Borrower with arelated Loan
Agreement, the Administrator, the Auction Agent, the Market Agent, each Broker-Dealer and
each related Bond Insurer.
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ARTICLE XVIII
AMENDMENT OF LOAN AGREEMENT

Section 18.01. Amendment of Loan Agreement. The Trustee and the Authority may,
upon written request of a Borrower, without the consent of or notice to the Bondholders, but with
the consent of the Bond Insurer, if any, providing Bond Insurance with respect to the Series of
Bonds, and the Bank, if any, providing a Standby Bond Purchase Agreement with respect to a
Series of Bonds, consent to any amendment, change or modification of any Loan Agreement
related to such Series of Bonds. If thereis no Bond Insurer or Bank with respect to such Series
of Bonds, then the Trustee and the Authority may, upon written request of a Borrower, consent
to any amendment to a Loan Agreement without consent of or notice to Bondholders pursuant to
the same conditions set forth in Sections 17.01 and 17.05 with respect to any Supplemental
Indenture and with notice and consent of Bondholders in accordance with Sections 17.01 and
17.05.

ARTICLE XIX
MISCELLANEOUS

Section 19.01. Severability. If any provision hereof shall be held or deemed to be or
shall, in fact, be inoperative or unenforceable as applied in any particular case in any jurisdiction
or jurisdictions or in all jurisdictions, or in al cases because it conflicts with any other provision
or provisions hereof or any constitution or statute or rule of public policy, or for any other
reason, such circumstances shall not have the effect of rendering the provision in question
invalid, inoperative or unenforceable in any other case or circumstance, or of rendering any other
provision or provisions herein contained invalid, inoperative, or unenforceable to any extent
whatever.

Section 19.02. Payments Due or Acts to Occur on Saturdays, Sundays, and Holidays.
Except as may otherwise be provided in this Indenture, in any case where the date of maturity of
principal of and/or the interest of the Bonds of a Series or the date fixed for the redemption or
purchase of any Bonds or the last day for performance of any act or the exercising of any right
under the Indenture shall not be a Business Day, then such payment of principal and/or interest
may be made or such act may be performed or right may be exercised on the next succeeding
Business Day with the same force and effect as if made, performed or exercised on the date
otherwise provided for under the Bonds or this Indenture.

Section 19.03. Counterparts. This Indenture may be executed in any number of
counterparts, each of which shall be deemed to be an original, but all of which together shall
constitute one and the same instrument.

Section 19.04. Certain Bank Bonds.  Notwithstanding anything contained in this
Indenture to the contrary, Bank Bonds of a Series that have been remarketed shall not be
delivered to the purchaser thereof pursuant to Section 4.03(c) until the amount available to be
drawn on the Standby Bond Purchase Agreement provided with respect to such Series of Bonds
to purchase Bonds of such Series shall have been reinstated in accordance with the provisions of
such Standby Bond Purchase Agreement by an amount equal to the aggregate principal amount
of the Bank Bonds of such Series being remarketed plus interest with respect to such principal
amount, calculated as provided in the Standby Bond Purchase Agreement. Until so remarketed,
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Bank Bonds of a Series shall be held provided in Section 16.01 and the Standby Bond Purchase
Agreement provided with respect to such Series of Bonds and shall not be registered or
transferred to any Person except as permitted under such Standby Bond Purchase Agreement.

Section 19.05. Compliance Certificates and Opinions. Upon any application or request
by the Authority to the Trustee to take any action under any provision of this Indenture, the
Authority shall furnish to the Trustee an Authority Certificate stating that all conditions
precedent, if any, provided for in this Indenture or the Loan Agreements relating to the proposed
action have been complied with and an Opinion of Counsel stating that in the opinion of such
Counsel all such conditions precedent, if any, have been complied with, except that in the case of
any such application or request as to which the furnishing of a Borrower Certificate and an
Opinion of Counsel is specifically required by any provision of this Indenture or the Loan
Agreements relating to such particular application or request, no additional certificate or opinion
need be furnished. Every certificate or opinion with respect to compliance with a condition or
covenant provided for in this Indenture shall include:

@ a statement that each individual signing such certificate or opinion has
read such covenant or condition and the definitions herein relating thereto;

(b) a brief statement as to the nature and scope of the examination or
investigation upon which the statements or opinions contained in such certificate or opinion are
based;

(© a statement that, in the opinion of each such individual, he has made such
examination or investigation as is necessary to enable him to express an informed opinion as to
whether or not such covenant or condition has been complied with; and

(d) a statement as to whether, in the opinion of each such individual, such
condition or covenant has been complied with.

Section 19.06. Form of Documents Delivered to Trustee. In any case where several
matters are required to be certified by, or covered by an opinion of, any specified Person, it is not
necessary that all such matters be certified by, or covered by the opinion of, only one such
Person, or that they be so certified or covered by only one document, but one such Person may
certify or give an opinion with respect to some matters and one or more other such Persons as to
other matters, and any such Person may certify or give an opinion as to such matters in one or
several documents. Any certificate or opinion of an officer of the Authority or an officer of a
Borrower may be based, insofar as it relates to legal matters, upon a certificate or opinion of, or
representations by, Counsel, unless such officer knows, or in the exercise of reasonable care
should know, that the certificate or opinion or representations with respect to the matters upon
which his certificate or opinion is based are erroneous. Any Opinion of Counsel may be based,
insofar as it relates to factual matters, upon a certificate or opinion of, or representations by, an
officer or officers of the Authority or an officer or officers of a Borrower stating that the
information with respect to such factual matters is in the possession of the Authority or such
Borrower, unless such Counsel knows, or in the exercise of reasonable care should know, that
the certificate or opinion or representations with respect to such matters are erroneous. Where
any Person is required to make, give or execute two or more applications, requests, consents,
certificates, statements, opinions or other instruments under this Indenture, they may, but need
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not, be consolidated and form one instrument. An "application” for the authentication and
delivery of Bonds, or the release of property, or the withdrawal of cash, under any provision of
this Indenture, shall consist of, and shall not be deemed complete until the Trustee shall have
been furnished with, al such documents, cash, Bonds, securities and other instruments as are
required by such provision to establish the right of the Authority or the respective Borrower to
the transaction applied for, and the date of such application shall be deemed to be the date upon
which such application shall be so completed.

Section 19.07. Actions of Bondholders.

@ Any request, demand, authorization, direction, notice, consent, waiver or
other action provided by this Indenture to be given or taken by Bondholders may be embodied in
and evidenced by one or more instruments of substantially similar tenor signed by such
Bondholders in person and delivered to the Trustee and, except as herein otherwise expressy
provided, such action shall become effective when such instrument or instruments are delivered
to the Trustee, and, where it is hereby expressly required, to the Authority, the Administrator, the
Borrowers, the Remarketing Agent, the Bond Insurer and the Bank. Such instrument or
instruments (and the action embodied therein and evidenced thereby) are herein sometimes
referred to as the "Action” of the Bondholders signing such instrument or instruments. Proof of
execution of any such instrument, shall be sufficient for any purpose of this Indenture and
conclusive in favor of the Trustee, the Authority and the Borrowers if made in the manner
provided in this Section.

(b) The fact and date of the execution by any Person of any such instrument or
writing may be proved by the affidavit of awitness of such execution or by the certificate of any
notary public or other officer authorized by law to take acknowledgments of deeds, certifying
that the individual signing such instrument or writing acknowledged to him the execution
thereof. Where such execution is by an officer of a corporation or a member of a partnership, on
behalf of such corporation or partnership, such certificate or affidavit shall also constitute
sufficient proof of his authority. The fact and date of the execution of any such instrument or
writing, or the authority of the persons executing the same, may also be proved in any other
manner which the Trustee deems sufficient.

(© The Trustee shall be entitled to rely on the Bond Register as to the
identities and rights of the Owners of the Bonds.

(d) Any request, demand, authorization, direction, notice, consent, waiver or
other action by the Holder of any Bond shall bind every future Holder of the same Bond and the
Holder of every Bond issued upon the transfer thereof or in exchange therefor or in lieu thereof,
in respect of anything done or suffered to be done by the Trustee, the Authority, the Bank or the
Borrowers in reliance thereon, whether or not notation of such action is made upon such Bond.

Section 19.08. Rights Under the Loan Agreements. The Loan Agreements, a form of
which is Exhibit B hereto, and duly executed counterparts of each of which will be retained by
the Trustee, as required by Section 11.09, set forth covenants and obligations of the Authority
and the Borrowers, including provisions that the Loan Agreements may not be effectively
amended without the concurring written consent of the Trustee, the Bond Insurer providing Bond
Insurance with respect to the Series of Bonds related to such Loan Agreement, and the Bank
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providing the Standby Bond Purchase Agreement with respect to the Series of Bonds related to
such Loan Agreement, and to the extent such amendment would affect the rights of obligations
of a Swap Counterparty, the Swap Counterparty, under a Swap Agreement with respect to the
Series of Bonds related to such Loan Agreement, as provided in Article XVII1I, and reference is
hereby made to the Loan Agreements for a detailed statement of said covenants and obligations
of the Borrowers under the Loan Agreements, and the Authority agrees that the Trustee, in its
name or, to the extent permitted by law, in the name of the Authority, may enforce al rights of
the Authority and all obligations of the Borrowers under the Loan Agreements and any
documents securing them (and waive the same, except for rights expressly granted to the
Authority and not assigned to the Trustee hereunder) on behalf of the Bondholders, whether or
not the Authority isin default hereunder.

Section 19.09. Possession and Inspection of Loan Agreements. The Trustee shall retain
possession of an executed copy of each Loan Agreement and or any other document securing
Loans, and release them only in accordance with the provisions of this Indenture. The Authority
and the Trustee covenant and agree that all books and documents in their possession relating to
the Loan Agreements to the distribution of proceeds thereof shall at all times during normal
business hours be open to inspection by the Bond Insurer, if applicable, and the Bank, if
applicable, or such accountants or other agencies or persons as the Bond Insurer and the Bank
may from time to time designate.

Section 19.10. Notices to Trustee, Authority, Administrator, Remarketing Agent, Bond
Insurer and Bank. Except as otherwise provided in this Indenture, any request, demand,
authorization, direction, notice, consent, waiver or Action of Bondholders or other document
provided or permitted by this Indenture shall be sufficient for any purpose under this Indenture
and shall be deemed given when mailed certified mail, return receipt requested, postage prepaid
(with a copy to the other parties) at the following addresses (or such other address as may be
provided by any party by notice):

To the Authority: The Public Building Authority of
Blount County, Tennessee
381 Court Street
Maryville, Tennessee 37804
Attention: Executive Director

with a copy to the Authority's Counsel:

Norman H. Newton, Esqg.

Crawford, Crawford & Newton
First Tennessee Bank Building

P.O. Box 4338

Maryville, Tennessee 37802-4338
Attention: Norman H. Newton, Esq.
Telephone: (865) 982-5431
Telecopy: (865) 984-6300
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To Ambac Assurance: One State Street Plaza, 14th Floor
New York, NY 10004
Attention: Eileen Kirchoff
Telephone: (212) 208-3536
Telecopy: (212) 208-3384

To FSA: Financial Security Assurance, Inc.
350 Park Avenue
New York, NY 10022

To MBIA: 113 King Street
Armonk, NY 10504

To the Trustee: Regions Bank
315 Union Street
Nashville, Tennessee 37201
Attention: Corporate Trust Administration
Telephone: (615) 687-4534
Telecopy: (615) 687-4503

To the Remarketing Morgan Keegan & Company, Inc.
Agent: 272 Commerce Street
Montgomery, Alabama 36104
Attention: Underwriting Desk
Telephone: (334) 269-0044 or (800) 967-0044
Telecopy: (334) 262-0179

To Moody's: Moody's Investors Service, Inc.
99 Church Street
New York, New Y ork 10007
Attention: Thomas O'Donnéell
Telephone: (212) 553-0575
Telecopy: (212) 553-1390

To the Administrator: TN-LOANS Program Administrators, Inc.
The Farragat Building
530 South Gay Street, Suite 800
Knoxville, Tennessee 37902
Attention: Joseph K. Ayres
Telephone: (865) 637-1131
Telecopy: (865) 637-0169
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with acopy to: Cumberland Securities, Division of
Morgan Keegan & Company, Inc.

The Farragut Building
530 South Gay Street, Suite 800
Knoxville, Tennessee 37902
Attention: Joseph K. Ayres
Telephone: (865) 637-1131
Telecopy: (865) 637-0169

Any notice given as provided above shall be deemed received upon the earlier of (i) the
actual receipt by the party to whom such notice is addressed, as may be evidenced by the return
receipt, or (ii) five days after mailing.

Section 19.11. Notices to Bondholders; Waiver. Where this Indenture provides for
notice to Bondholders of any event, such notice shal be sufficiently given (unless otherwise
herein expressly provided) if in writing and mailed, first-class postage prepaid, to each
Bondholder at his address as it appears on the Bond Register, not later than the latest date, and
not earlier than the earliest date, if any, prescribed for the first mailing of such notice. Any
notice may be waived in writing by the Person entitled to receive such notice, either before or
after the event. Waivers of notice by Bondholders shall be filed with the Trustee, but such filing
shall not be a condition precedent to the validity of any action taken in reliance upon such
waiver.

Section 19.12. Effect of Headings and Table of Contents. The Article and Section
headings herein and the Table of Contents are for convenience only and shall not affect the
construction hereof.

Section 19.13. Successors and Assigns. All covenants and agreements in this Indenture
by the Authority and the Trustee shall bind their respective successors and assigns, whether so
expressed or not.

Section 19.14. Governing Law. This Indenture shall be construed in accordance with the
laws of the State of Tennessee.

Section 19.15. Benefit of Indenture. Nothing in this Indenture or in the Bonds, express
or implied, shall give to any Person, other than the parties hereto, and their successors hereunder,
the Borrower, each Bank, each Bond Insurer, each Swap Counterparty and the Holders of Bonds,
any benefit or other legal or equitable right, remedy or claim under this Indenture.

Section 19.16. Limitation of Liability. No recourse under or upon any obligation,
covenant or agreement or in any Bond, or under any judgment obtained against the Authority or
the Trustee, or by the enforcement of any assessment or by any legal or equitable proceeding by
virtue of any constitution or statute or otherwise or under any circumstances, shall be had against
any incorporator, member, director or officer, employee or agent as such, past, present, or future,
of the Authority or the Trustee, either directly or through the Authority or the Trustee, or
otherwise, for the payment for or to the Authority or the Trustee or any receiver thereof, or for or
to the holder of any Bond, of any sum that may be due and unpaid by the Authority or the
Trustee upon any such Bond. Any and all personal liability of every nature, whether at common
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law or in equity, or by statute or by constitution or otherwise, of any such incorporator, member,
director, or officer, employee or agent as such, to respond by reason of any act or omission on
his part or otherwise for the payment for or to the Authority or the Trustee or any receiver
thereof, or for or to the Holder of any Bond, of any sum that may remain due and unpaid upon
the Bonds or any of them, is hereby expressly waived and released as a condition of and
consideration for the execution of this Indenture and the issue of such Bonds.

Section 19.17. Respecting the Loan Agreements. Certain of the covenants of the
Authority hereunder will be assumed by the Borrowers in the Loan Agreements, and while the
Loan Agreements remain in full force and effect, the obligations contained in such covenants
shall be the responsibility of the Borrowers, or if any Loan Agreement is terminated pursuant to
Article X thereof, then such covenants are enforceable only to the extent of the revenues derived
from such Loan Agreement, from the Trust Moneys held by the Trustee or otherwise from the
Trust Estate but shall not constitute an obligation of the Authority, except to the extent of the
Trust Estate. The rights and duties of the Authority given under this Indenture to the Borrowers
shall be applicable only while the Loan Agreements arein full force and effect.

(signatures on following page)
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IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be executed
in their respective corporate names by their respective authorized officers, all as of the date first
above written.

SEAL:
THE PUBLIC BUILDING AUTHORITY
ATTEST: OF BLOUNT COUNTY, TENNESSEE
By:
Secretary Chairman

REGIONS BANK
as Trustee and Tender Agent

By:

Authorized Signatory

PBA Blount Series B Indenture

119



EXHIBIT A

No.R-_ $
UNITED STATES OF AMERICA
STATE OF TENNESSEE

THE PUBLIC BUILDING AUTHORITY OF
BLOUNT COUNTY, TENNESSEE

Loca Government Public Improvement Bond,

Series - -
INTEREST RATE OR
INTEREST RATE PERIOD
(Subject to change
as set forth herein) MATURITY DATE DATE OF ORIGINAL ISSUE CUSIPNUMBER

June 1,
REGISTERED HOLDER: CEDE & CO.
PRINCIPAL AMOUNT:

FOR VALUE RECEIVED, THE PUBLIC BUILDING AUTHORITY OF BLOUNT
COUNTY, TENNESSEE (the "Authority"), a public nonprofit corporation organized and
existing under the laws of the State of Tennessee (the "State™), and a public instrumentality of
Blount County, Tennessee hereby promises to pay, but solely from the sources hereinafter
described and from no other source, to the registered holder named above, or registered assigns,
on the maturity date specified above (or upon earlier redemption as set forth herein), upon the
presentation and surrender hereof, the principal sum specified above and to pay, solely from said
sources, interest on such principal sum from the date hereof until the principal hereof is paid or
duly provided for at the rates and on the dates provided herein. The principal of and premium, if
any, on this Series - - Bond, shall be payable at the corporate trust office in Nashville,
Tennessee of Regions Bank, an Alabama banking corporation, as trustee under the Indenture
(hereinafter defined) (together with each successor trustee under the Indenture, the "Trustee"), or
if a successor trustee is hereafter appointed, then at the principal corporate trust office of such
successor, upon surrender of thisSeries_ - - Bond at such office. Unless bearing interest at

the Auction Rate as an ARS Bond, interest on this Series - - Bond (other than Defaulted

Interest, as hereinafter defined) is payable from the Interest Payment Date to which interest on
this Series - - Bond has been paid or duly provided for next preceding the date of

authentication hereof, unless (a) such date of authentication shall be prior to the first Interest
Payment Date, in which case interest shall be computed from the date of original issue of this
Series - - Bond set forth above, or (b) such date of authentication shall be an Interest

Payment Date to which interest on this Series - - Bond has been paid or duly provided for,

in which case interest shall be computed from such Interest Payment Date, or (c) such date of
authentication shall be after any Record Date and before the next succeeding Interest Payment
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Date, in which case interest shall be computed from the next succeeding Interest Payment Date.
Interest on any Series - - Bonds which is an ARS Bond shall accrue from and including
the Closing Date, the Conversion Date or the most recent ARS Interest Payment Date. Interest
on the Series - - Bonds (other than when an ARS Bond and or a Bank Bond) shall not
exceed the Maximum Rate as defined in the Indenture and interest on ARS Bonds and Bank
Bonds shall not exceed the Maximum Lawful Rate as defined in the Indenture. All payments of
interest shall be paid by check drawn upon the Trustee, and paid to the person in whose name
thisSeries - - Bondisregistered on the Bond Register maintained by the Trustee, as bond
registrar and paying agent, as of the close of business on the Record Date (hereinafter defined)
next preceding the relevant Interest Payment Date (hereinafter defined); provided, that on written
request to the Trustee by any person who is the registered holder of Series__ - - Bondsin an
aggregate principal amount of $1,000,000 or more received by the Trustee on or before fifteen
days prior to such Record Date (which instructions shall remain in effect until revoked by
subsequent written instructions), interest on such Series__ - - Bonds shall be payable by wire
transfer of immediately available funds to an account at a “a bank located in the continental United
States. The term "Record Date" means (@) with respect to any period during which the Series -
__ - Bonds are ARS Bonds, the second Business Day next preceding each ARS Interest
Payment Date, (b) with respect to any period during which this Series - -  Bond bears
interest at the Daily Rate, the last day (whether or not a Business Day) of each month, (c) with
respect any period during which this Series - - Bond bears interest at a Commercial Paper
Rate, a Weekly Rate or a Short-Term Rate, the Business Day preceding any Interest Payment
Date, and (d) with respect to any period during which this Series__ - - Bond bears interest at
a Medium-Term Rate or Fixed Rate, the fifteenth day of the “month p preceding any Interest
Payment Date; provided that with respect to Bank Bonds, (i) the Record Date for interest payable
to the respective Bank on the date such Series - - Bonds are purchased by such Bank and
become Bank Bonds shall be the date of such [ purchase and (ii) the Record Date for interest
payable to the respective Bank on the date such Bank Bonds are remarketed by the Remarketing
Agent, shall be the immediately preceding Business Day. The term "Interest Payment Date"
means (a) during any Commercial Paper Period, the first day after the end of any Calculation
Period (but only with respect to the Series _ - - Bond to which such Calculation Period
relates), any Conversion Date for this Series - - Bond and the Maturity of this Series -
__ - Bond, (b) during any Daily Period, Weekly Period and Short-Term Period, the first day of
each March, June, September and December, any Conversion Date for this Series - -

Bond, the Maturity of this Series__ - - Bond and with respect to the Short-Term Period, ¢ any
Period Adjustment Date, () durlng any y Medium-Term Period, the first day of each June and
December, any Conversion Date for such Series, any Optional Tender Date (if applicable) for
thisSeries - - Bond, any Period Adjustment Date and the Maturity of this Series - -

Bond, (d) during any Fixed Period, the first day of each June and December and the Maturity of
thisSeries - - Bond, (€) with respect to any Bank Bond, the day this Series__ - - Bond
is purchased by the Bank, the first Business Day of each month commencing on the first such
date to occur after thisSeries__ - - Bond is purchased by the Bank, the date such Bank Bond
is remarketed by the Remarketing Agent and upon the date of Maturity of such Bank Bond, and
(f) with respect to Series - - Bonds that are ARS Bonds, the Business Day immediately
following each Auction Period for the Series - -  Bonds (the "ARS Interest Payment
Date"); provided, however, if such scheduled Interest Payment Date is not a Business Day, then
such interest shall be payable on the next succeeding Business Day calculated as though paid on
the scheduled Interest Payment Date (other than with respect to Bank Bonds for which interest
shall be calculated to the date of actual payment). The term "Business Day" means with respect
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to the Series_- - Bonds (other than when ARS Bonds in a seven-day Auction Period) any day
other than (@) a Saturday or Sunday, (b) aday on which banking institutionsin New Y ork City or
any other city where the principal United States office of the Bank, if any, the Bond Insurer, if
any, the Trustee, the Remarketing Agent, if any, the Auction Agent, if any, the Market Agent, if
any, or the Broker-Dedler, if any, is located are required or authorized by law (including
executive order) to close or on which the principal United States office of the Bank, the Bond
Insurer, the Trustee, the Remarketing Agent, the Auction Agent, the Market Agent, or the
Broker-Dealer is closed for areason not related to financial condition, or (c) aday on which The
New York Stock Exchange is closed; and for the Series - - Bonds in a seven-day Auction
Period, any day other than April 14, April 15, December 30, December 31, and such other dates
as may be agreed to in writing by the Market Agent, the Auction Agent, and the Broker-Dealer,
or a Saturday, Sunday, holiday or day on which banks located in New York City or the New
York Stock Exchange, the payment office or principal office of the Trustee or of the Auction
Agent, are authorized or permitted by law to close; provided that the references to the Bank, the
Bond Insurer, the Remarketing Agent, the Auction Agent, the Market Agent, and the Broker-
Dealer shall be ignored when not applicable to the Series - - Bonds.

Any interest on any Series - - Bond (other than when an ARS Bond) which is
payable but which is not punctually paid or duly provided for ("Defaulted Interest") shall cease
being payable to the Person in whose name such Series - - Bond is registered at the close
of business on the Record Date and instead shall be payable to the Person in whose name such
Series - - Bond is registered in the Bond Register at the close of business on a Special
Record Date sdlected by the Trustee and which shall be at least 10 days but not more than 30
days before the date selected by the Trustee for payment of such Defaulted Interest. The Trustee
shall give notice by mail of the Special Record Date and date for payment of Defaulted Interest
at least 10 days before the Specia Record Date.

With respect to the Series__ - - Bond while an ARS Bond, ARS Defaulted Interest
shall be payable to the Person in whose name the Series - - Bondisregistered at the close
of business on a Special Record Date fixed by the Trustee, which shall be not more than 15 days
and not less than ten days prior to the date of the proposed payment of ARS Defaulted Interest
and the Trustee shall notify the ARS Beneficial Owner not less than ten days before the Special
Record Date of notice of the date of the proposed payment of such ARS Defaulted Interest.

The Series - - Bonds and interest thereon shall not be deemed to constitute a debt
of the State or any political subdivision thereof, including the Authority and Blount County,
Tennessee (except to the extent Blount County or any political subdivision of the State is
obligated under the Loan Agreement). Neither the State nor any political subdivision thereof,
including the Authority and Blount County, Tennessee (except to the extent Blount County or
any political subdivision of the State is obligated under the Loan Agreement) shall be obligated
to pay the principal of or interest on the Series - - Bonds or other costs incident thereto
except from the revenues and receipts pledged therefor, and neither the faith and credit nor the
taxing power of the State or any political subdivision thereof, including the Authority and Blount
County, Tennessee (except to the extent Blount County or any political subdivision of the State
is obligated under the Loan Agreement) is pledged to the payment of the principal of or interest
on the Series _ - - Bonds or other costs incident thereto. The Authority has no taxing
power.
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No covenant or agreement contained in this Series - - Bond shall be deemed to be

a covenant or agreement of any officer, agent, or employee of the Authority in his individual

capacity, and neither the members of the Authority nor any officer thereof executing this Series

- - Bond shall be liable personally on this Series - - Bond or be subject to any
personal liability or accountability by reason of the issuance of thisSeries - - Bond.

Except as otherwise provided herein or in the Indenture, as hereinafter defined, this

Series - - 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 Series - - Bonds of the series of which thisBond isone. One Series -

- 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, with
transfers of beneficial ownership effected on the records of DTC and the DTC Participants,
pursuant to rules and procedures established by DTC. So long as Cede & Co., as nominee for
DTC, is the registered owner of the Series__ - - Bonds, the Authority and the Trustee shall
treat Cede & Co., as the only owner of the Series - - Bonds for al purposes under the
Indenture, including receipt of all principal and maturity amounts of, premium, if any, and
interest on the Series - - Bonds, receipt of notices, voting and requesting or taking or not
taking, or consenting to, certain actions hereunder. Payments of principal and interest with
respect to the Series - - Bonds, so long as DTC is the only owner of the Series - -
Bonds, shall be paid dlrectly 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. Neither the Authority nor the Trustee 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 Series - - Bonds or
(2) the Authority determines that the continuation of the book-entry system M of evidence and
transfer of ownership of the Series _ - - Bonds would adversely affect its interests or the
interests of the Beneficial Owners of the Series __- - Bonds, the Authority may discontinue
the book-entry system with DTC. If the Authority fails to identify another qualified securities
depository to replace DTC, the Authority shall cause the Trustee to authenticate and deliver
replacement Series__ - - Bondsin the form of fully registered Series_ - - Bondsto each
Beneficial Owner. Neither the Authority nor the Trustee shal have any responsibility or
obligations to any DTC Participant or any Beneficial Owner with respect to (i) the Series - -
___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 and interest on the Series - - 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 Indenture to be given to Beneficial Owners; or (V)
any consent given or other action taken by DTC, or its nominee, Cede & Co., as owner.

Purpose; Pledge; Incorporation by Reference

This Series __ - - Bond is one of the duly authorized Bonds (the "Bonds') of the
Authority, limited in the aggregate principal amount to $500,000,000 issued or to be issued in
part from time to time in series (each a "Series') under and pursuant to Tennessee Code
Annotated, Sections 12-10- 101 et seq., (the "Act"), a resolution (the "Resolution") adopted by
the Authority on February 24, 2003, and an Indenture of Trust dated as of February 1, 2003, as
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further supplemented by the Series _ - - Supplemental Indenture of Trust, dated as of

i between the Authority and the Trustee (as further supplemented and
amended from time to time, the "Indenture’) to make loans to incorporated cities or towns,
counties, school districts, metropolitan governments or other municipal, governmental body or
political subdivision in the State of Tennessee and any agency, authority, corporation or
instrumentality thereof pursuant to loan agreements between each borrower and the Authority to
finance or refinance the construction, improvement, repair, acquisition and equipping of land,
buildings, equipment and infrastructure for use by such borrower. The Authority's Local
Government Public Improvement Bonds, Series - (the "Series __ - - Bonds"), of
which this Series - - Bond is one, are |ssued in the aggregate principal amount of
$ pursuant to the Resolution, the Act, and the Indenture for the purpose of providing a
loan in such amount under a loan agreement (the "Loan Agreement”) between the Authority and
, Tennessee (the "Borrower") for the purpose of financing the (i)

; and (iv) payment of capitalized interest during
construction and for up to six months thereafter; and (v) payment of costs of issuance in
connection with the issuance and sale of the Series__ - - Bonds.

The Series - - Bonds will be solely secured by a pledge and assignment to the
Trustee pursuant to  the Indenture of (i) al right, title and interest and privilege of the Authority
now owned or hereafter acquired in, to and under the Loan Agreement and any agreement
supplementing, extending or modifying the same, including, without limitation, al present and
future rights of the Authority to make claim for, collect and receive any income, revenues,
issues, profits, and other sums of money payable to or for the account of or receivable by the
Authority under the Loan Agreement (whether payable pursuant to the Loan Agreement or
otherwise), to bring actions and proceedings under the Loan Agreement or for the enforcement
thereof, to pursue the remedies provided in the Loan Agreement upon the occurrence of an event
of default thereunder, and to do any and al things that the Authority is or may become entitled to
do under the Loan Agreement, but excluding the rights of the Authority (a) to receive payment of
the Authority's expenses and attorneys' fees, (b) to receive notices and other documents, (c) to
indemnification and (d) to amounts payable by the Borrower in reimbursement to the Authority
for certain payment of fees; (ii) all moneys received by the Trustee pursuant to the Standby Bond
Purchase Agreement (hereinafter defined) with respect to the Series - - Bonds while
bearing interest at a Daily Rate, Weekly Rate, Commercial Paper Rate, Short-Term Rate or
Medium Term Rate; provided, however, that such moneys shall be for the sole benefit of Owners
of the Series - - Bonds which have been tendered or deemed tendered and only to the
extent of the payment of the purchase price therefor ("Bank Bonds'); (iii) all right, title and
interest of the Authority now owned or hereafter acquired under any Swap Agreement (as
defined in the Indenture), if any, in and to Swap Receipts (as defined in the Indenture), if any;
(iv) al monies and securities (including the investment income therefrom) held by the Trustee in
any of the funds or accounts established under the Indenture with respect to the Series - -
Bonds (except the Additional Payments Account of the Series Bond Account of the Bond Fund
and the Rebate Fund), subject, however, to the application thereof to the uses and in the manner
set forth in the Indenture; and (v) all property which is by the express provisions of the Indenture
required to be subject to the lien of the Indenture and any additional property that may, from time
to time hereafter be subjected to the lien of the Indenture. Each Series of Bonds issued under the
Indenture shall have the benefit of such lien and security interest only with respect to the Loan
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Agreement funded by such Series of Bonds and not with respect to any other Loan Agreement,
the Standby Bond Purchase Agreement providing purchase coverage for such Series of Bonds
and the funds and accounts established for such Series of Bonds and not for any other Series of
Bonds.

All moneys received by the Trustee with respect to the Loan Agreement or the Series -
- Bonds (a) as provided in the Indenture be held and applied (other than the Additional
Payments Account of the Series Bond Account of the Bond Fund and the Rebate Fund), or
required to be paid to the Trustee and whose disposition is not elsewhere provided for in the
Indenture, including but not limited to the investment income of al Trust Funds (as defined in
the Indenture) held by the Trustee under the Indenture; or (b) as payments under the Loan
Agreement (except the right to receive payment of certain expenses and attorney’s fees, to
receive notices and certain other documents, to indemnification, and to receive amounts payable
in reimbursement for certain payment of fees, or (c) as Swap Receipts (as defined in the
Indenture), if any, under a Swap Agreement (as defined in the Indenture), if any (all such
moneys being called "Trust Moneys") shall be held by the Trustee as a part of the Trust Estate
for the Series__- - Bondsto which such Loan Agreement is pledged on a parity and equality
of lien with Swap Payments (as defined in the Indenture), if any, obligated to be made to a Swap
Counterparty (as defined in the Indenture), if any, under a Swap Agreement, (as defined in the
Indenture), if any, relating to all or a portion of the Series - - Bonds, as and to the extent
provided in the granting clauses of the Indenture, and, upon the exercise by the Trustee of any
remedy specified in the Indenture, such Trust Moneys shall be applied in accordance with the
Indenture, except to the extent that the Trustee is holding in trust moneys and/or Government
Obligations for the payment of any specified Series - - Bonds which are no longer deemed
to be Outstanding under the provisions of the Indenture, which moneys and/or Government
Obligations shall be applied only as provided in the Indenture. Prior to the exercise of any such
remedy, al or any part of the Trust Moneys shall be held, invested, withdrawn, paid or applied
by the Trustee, from time to time, as provided in the Indenture.

At al times other than while bearing interest at the Fixed Rate or the Auction Rate, the
Authority is required to maintain a Standby Bond Purchase Agreement. Under such Standby
Bond Purchase Agreement, to the extent funds are not provided from the remarketing of Series

- - Bonds, the Bank shall be required, subject to the satisfaction of certain conditions
precedent, to provide funds to pay the purchase price due on any date on which any Series - -
___Bond is subject to tender for purchase (other than accrued interest on any date that a Series

__- - Bondistendered for purchase that is also an Interest Payment Date). The Bank shall
not be obligated to pay the principal or redemption price of or interest on the Series - -
Bonds under any circumstances, but shall be obligated only to purchase Series - - Bonds
upon the tender thereof, subject to the terms and provisions of such Standby Bond Purchase
Agreement. After certain events of default under such Standby Bond Purchase Agreement, the
Bank may terminate its obligation to purchase Series - -  Bonds either immediately or in
certain circumstances upon prior notice to the Trustee.

Interest Periods; Conversion to Different Rate Periods

The Initial Rate Period for the Series - - Bonds shall be the Rate
Period. The Series__ - - Bonds are issuable onIy as fully registered Series - - Bonds
without coupons in denominations of $25,000 or any integral multiple thereof; $100,000 or any
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multiple of $5,000 in excess thereof, during any Daily Period, Weekly Period, Commercial Paper
Period, Short-Term Period or Medium-Term Period or $5,000 or any integral multiple thereof
while in the Fixed Period (" Authorized Denominations').

Anything herein to the contrary notwithstanding, in no event shall the interest rate borne
by thisSeries - - Bond exceed the highest interest rate that may be borne by the Series -
__ - Bondsunder State law.

WhilethisSeries - - Bondsisan ARS Bond, interest shall be initially computed on
the basis of a 360-day year ar for the actual n umber of days elapsed. For each ARS Interest Period
after the first ARS Interest Period, the interest rate shall be the Auction Rate determined
according to the Auction Procedures.

Interest on Series - - Bonds shall be computed during a Daily Period, Weekly
Period, Commercia Paper - Period or Short-Term Period with a duration of one month, on the
basis of a 365 or 366-day year, as the case may be, and actual days elapsed and during any Short-
Term Period with a duration of greater than one month, any Medium-Term Period or any Fixed
Period on the basis of a 360-day year composed of 12 thirty-day months and with respect to
Bank Bonds, as set forth in arelated Standby Bond Purchase Agreement, if any.

Initially, the Series - - Bonds shall bear interest during a Rate Period established in
the Supplemental Indenture authorizing the Series - - Bonds until converted to a different
Rate Period permitted under the Indenture. Under ‘the Indenture, the permitted Rate Periods are
the "ARS Interest Rate Period", the "Daily Period", the "Weekly Period", the "Commercial Paper
Period", the "Short-Term Period", the "Medium-Term Period" and the "Fixed Period".

Except as otherwise provided in the Indenture and discussed below, the interest rates in

each Rate Period following initial issuance of the Series - - Bonds shall be determined by
the Remarketing Agent. The Rate Period for the Series - - Bondsis subject to Conversion
to a different Rate Period from time to time at the direction of the Borrower under the Loan
Agreement for which the Series - - Bonds was issued. Upon the initial issuance, the
Series - - Bonds will bear interest at the Rate determined in the manner
described below.

"ARS Interest Period" means any period commencing on and including an ARS Interest
Payment Date and ending on but excluding the next succeeding ARS Interest Payment Date;
provided that the first ARS Interest Period within each ARS Interest Rate Period shall commence
on and include the Closing Date or the Conversion Date, as the case may be.

"Daily Period" means any period from and commencing on any Business Day (and with
respect to a Series of Bonds initially issued bearing interest at the Daily Rate, on the Closing
Date) through but not including the next succeeding Business Day during which a Daily Rate
will apply to such Series of Bonds. The "Daily Rate" is the interest rate from time to time in
effect during any Daily Period determined in accordance with the Indenture.

"Weekly Period" means any period from and commencing on any Thursday (or in certain
circumstances on a Conversion Date from a Daily Rate, Commercial Paper Rate, Short-Term
Rate or Medium-Term Rate to a Weekly Rate) and including and ending on the earliest of (a) the
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next succeeding Wednesday, (b) a Conversion Date, or (c) the Maturity of such Series of Bonds,
during which period a Weekly Rate shall apply to such Series of Bonds. The "Weekly Rate" is
the interest rate from time to time in effect for such Series of Bonds during any Weekly Period
determined in accordance with the Indenture.

"Commercia Paper Period" any period where one or more Calculation Periods has been
established during each of which a Commercial Paper Rate shall apply to the Bonds of such
Series of Bonds that are subject to such Calculation Period. A "Calculation Period" is any period
or periods comprised of up to 270 days established with respect to a Series of Bond or Bonds
during any Commercial Paper Period with respect to such Series of Bonds. The "Commercial
Paper Rate" for any Calculation Period for a Bond or Bonds during a Commercial Paper Period
for such Series of Bonds is the interest rate borne by such Bond or Bonds during such
Calculation Period determined in accordance with the Indenture.

"Short-Term Period" means (a) any period of time of one calendar month’s duration,
provided that the period commences on the first day of each calendar month and terminates on
the last day of such calendar month, (b) any period of time of three calendar months' duration,
provided that the period commences on the first day of a calendar month and terminates on the
last day of the immediately succeeding third calendar month, and (c) any period of time of six
calendar months' duration, provided that the period commences on the first day of a calendar
month and terminates on the last day of the immediately succeeding sixth calendar month. The
"Short-Term Rate" is the interest rate from time to time in effect for any Series of Bonds during
any Short-Term Period determined in accordance with the Indenture.

"Medium-Term Period" means any period of time that ends on a specified date that is the
last day of any calendar month that is an integral multiple of twelve (12) months from the
beginning of the Medium-Term Period, or ends on the Optional Tender Date (if applicable) or on
the Maturity of such Series of Bonds as directed by a Borrower with respect to the Series of
Bonds, commencing on initial issuance, the Conversion Date or the Period Adjustment Date.
The "Medium-Term Rate" isthe interest rate or rates from time to time in effect for any Series of
Bonds during any Medium-Term Period determined in accordance with the Indenture.

"Fixed Period" means, with respect to a Series of Bonds upon initial issuance of a Series
of Bonds bearing interest at the Fixed Rate, the period from and including the Closing Date to
and including the date of the payment in full of such Series of Bonds and in the event of a
Conversion to the Fixed Rate, the period from and including the Conversion Date to and
including the date of payment in full of such Series of Bonds. The "Fixed Rate" is the interest
rate in effect for a Series of Bonds during the Fixed Period determined in accordance with the
Indenture.

Daily Period, Weekly Period and Short-Term Period

Except as otherwise provided in the Indenture, after initial issuance the rate on each
Series of Bonds for each Daily Period, Weekly Period and Short-Term Period shall be
determined by the Remarketing Agent taking into account prevailing financial market conditions
asin the sole judgment of the Remarketing Agent would be the minimum interest rate required to
sell such Series of Bonds at a price of par (without regard to accrued interest) in the secondary
market on the first day of such Rate Period.
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In the event the Remarketing Agent fails to determine the rate for any Daily Period,
Weekly Period or Short-Term Period, the rate of interest borne by the Series of Bonds for the
immediately preceding Daily Period, Weekly Period or Short-Term Period, shall remain in effect
for such Rate Period. After two consecutive failures by the Remarketing Agent to determine the
rate for any Daily Period, Weekly Period or Short-Term Period or a failure by the Authority or
the Bank to pay the purchase price of the Bonds, the rate of interest borne by such Series of
Bonds shall be the BMA Municipal Index.

Medium-Term Period and Fixed Period

After initial issuance, the rate on each Series of Bonds for each Medium-Term Period and
for a Fixed Period shall be determined by the Remarketing Agent, taking into account prevailing
financial market conditions, as in the sole judgment of the Remarketing Agent would be the
minimum interest rate required to sell such Series of Bonds at a price of par (without regard to
accrued interest) in the secondary market on the first day of any Medium-Term Period or a Fixed
Period or at a price other than par upon receipt of a Borrower Request and upon delivery of an
Opinion of Bond Counsel that there will be no adverse effect on the exclusion of interest on such
Series of Bonds from gross income for purposes of federal income taxation (if applicable) if
remarketed at a price other than par.

If for any reason the Remarketing Agent does not set a rate for any Medium-Term Period
or Fixed Period, the rate for the Series of Bonds for such Medium-Term Period or Fixed Period
shall be set by the Trustee and shall be equal to 85% of the then current yield on United States
Treasury Obligations selected by the Trustee in its sole discretion as having a remaining term
approximately equal to the term of such Medium-Term Period or Fixed Period as published in
The Wall Street Journal. In the event the Trustee is required to set the interest rate on a Series of
Bonds, the Trustee shall not be liable to anyone for any mistake or error in setting such interest
rate. The Trustee is authorized to employ any agent deemed advisable to it to calculate or verify
any interest rate required to be determined by the Trustee.

Commercial Paper Period

After initial issuance, the Calculation Period or Periods and the rate or rates on each
Series of Bonds for the Commercia Paper Period shall be determined by the Remarketing Agent
and the Bonds of such Series will bear interest at the various Commercial Paper Rates for the
various Calculation Periods as set forth in the Indenture. During any Commercial Paper Period,
any Bond of a Series may have a different Calculation Period and a different Commercial Paper
Rate from any other Bond of such Series.

The Remarketing Agent shall select the Calculation Periods and the applicable
Commercial Paper Rates that, together with all other Calculation Periods and related
Commercial Paper Rates, in the sole judgment of the Remarketing Agent and the Administrator,
will result in the lowest overall borrowing cost on the Series of Bonds. Any Calculation Period
may not extend beyond (i) any proposed Conversion Date of which the Trustee has notice, (ii)
the Tender Date relative to the Stated Expiration Date, or (iii) the day immediately prior to the
Stated Maturity of the related Series of Bonds. With respect to each Calculation Period, the
interest rate shall be established at a rate equal to the interest rate per annum that, in the sole
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judgment of the Remarketing Agent, taking into account prevailing financial market conditions,
would be the minimum interest rate required to sell the Bonds at a price of par on the date of
such determination.

If for any reason the Remarketing Agent shall fail to establish the Commercial Paper
Rates or the Calculation Periods for any Bonds of a Series during the Commercial Paper Period,
or in the event no Calculation Period may be established, then the Calculation Period for any
such Bond shall be a period of 30 days and the Commercial Paper Rate for such Calculation
Period shall be 70% of the interest rate applicable to 91-day United States Treasury bills
determined on the basis of the average per annum discount rate at which 91-day United States
Treasury bills shall have been sold at the most recent Treasury auction conducted during the
preceding 30 days (or if no such auction has occurred, 70% of the yield on the next maturing
United States Treasury obligation that matures not less than 90 days from such calculation date
as published in The Wall Street Journal).

ARS Interest Rate Period

The applicable Auction Rate for the Series__ - - Bonds will be established from time
to time pursuant to the auction procedures (the "Auction Procedures’) described in the Auction
Agent Agreement, dated as of February 1, 2003 (the "Auction Agent Agreement™), between the
Trustee and Deutsche Bank Trust Company Americas, as auction agent (the "Auction Agent").
Subject to the provisions of the Indenture, the Auction Period for the Series - Bonds may be
changed to ___ days. In addition, each Series of Series - Bonds may be converted to other

interest rate modes as provided in the Indenture.
Rate Period Conversion other than Conversion to ARS

Effective on any Adjustment Date for a Daily Period, a Weekly Period, a Short-Term
Period or a Medium-Term Period, with the written approval of the Remarketing Agent, and on
any Interest Payment Date for all Bonds of a Seriesin a Commercial Paper Period, or in the case
of conversion of the Series - - Bonds for an ARS Interest Rate Period, on an ARS Interest

Payment Date, a Borrower with respect to the related Series _ - - Bonds shall have the

option, in accordance with the provisions of the Indenture, to direct a change in the Rate Period
for such Series of Bonds to any other Rate Period.

A Mandatory Tender Date shall occur upon a change from one Rate Period to another
Rate Period with respect to a Series of Bonds in accordance with the Indenture; provided that in
the case of a Failed Conversion of Series - - Bonds that are ARS Bonds, no mandatory
purchase shall apply.

The exercise of such option by the Borrower to convert to another Rate Period shall be by
Borrower Request, specifying (i) the new Rate Period, (ii) the Adjustment Date or if being
converted from a Commercial Paper Period, the Interest Payment Date on which the new Rate
Period will take effect and (iii) if the new Rate Period is a Short-Term Period or Medium-Term
Period, the duration of theinitial Short-Term Period or Medium-Term Period.

If the terms and conditions set forth in the Indenture for conversion are not fulfilled, then
a Failed Conversion shall occur and the Rate Period in effect after the proposed Conversion Date
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shall be the Daily Period or the Weekly Period as determined in the sole judgment of the
Remarketing Agent to result in the lowest interest cost to the Borrower.

Upon request of the Administrator, on behaf of the Authority, a Series of Bonds
converted to bear interest at the Medium-Term Rate may also be subject to purchase by the
Trustee at the option of the holders pursuant to the Indenture if on or prior to the Conversion
Date, the Trustee receives an Opinion of Bond Counsel that purchase by the Trustee at the option
of the holders of such Series of Bonds does not adversely affect the exclusion of interest from
gross income of the holders thereof for purposes of federal income taxation. Effective on an
Optional Tender Date for a Series of Bonds during a Medium-Term Period, such Series of Bonds
shall begin bearing interest at either the Daily Rate or the Weekly Rate as shall be determined in
the sole judgment of the Remarketing Agent to result in the lowest interest cost to the Borrower
under the related Series of Bonds.

Short-Term Period and Medium-Term Period Adjustments

On the day following the last day of any Short-Term Period or any Medium-Term Period,
a Borrower with respect to the related Series of Bonds shall have the option, with the written
approval of the Remarketing Agent, and the Administrator on behalf of the Authority, to direct a
change in the duration of such Short-Term Period or Medium-Term Period, respectively, for
such Series of Bonds. The exercise of such option shall be by Borrower Request specifying the
date of the new Short-Term Period or Medium-Term Period and the duration of the new Short-
Term Period or Medium-Term Period.

If the terms and conditions set forth in the Indenture for a change in the duration of a
Short-Term Period or Medium-Term Period are not fulfilled, then the Rate Period in effect after
the proposed date for an adjustment in the duration of the rate period shall be the Weekly Period.

A Mandatory Tender Date shall occur on the Period Adjustment Date with respect to a
Series of Bonds for which a Borrower has requested a change in duration to the Short-Term
Period or Medium-Term Period pursuant to the terms and conditions set forth in the Indenture
and discussed herein. "Period Adjustment Date" means the first day of any Short-Term Period or
Medium-Term Period that has a duration different from the preceding Short-Term Period or
Medium-Term Period, respectively.

Redemption
Optional Redemption

The Series - - Bonds shall be subject to redemption by the Authority at the option
of a Borrower for whose benefit such Series - - Bondswereissued, in whole or in part, at
the times and at redemption prices set forth below. Such redemptions shall be made upon
request by the Borrower to the Administrator who shall direct the redemption on behalf of the
Authority.

During the Daily Period, the Weekly Period or the Short-Term Period, such Series - -
Bonds are subject to optiona redemption, in whole or in part, on any Business Day, at the
pr| ncipal amount thereof plus accrued interest to the Redemption Date.
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Whilethe Series - - Bonds are ARS Bonds, they are subject to redemption prior to

maturity on any ARS Interest Payment Date, as awhole, or in part, at a redemption price equal to
the principal amount thereof, plus accrued interest to the Redemption Date.

The Series__ - - Bonds are subject to optional redemption, in whole or in part, at the
principal amount thereof, plus accrued interest to the Redemption Date on any Conversion Date
or Period Adjustment Date or on the day following the end of a Calculation Period if such day is

the end of the Calculation Period for all Bonds of such Series.

Whenever the Medium-Term Rate or Fixed Rate is in effect for any Series of Bonds
(except any Series of Bonds in the Medium-Term Rate which are required to be purchased at the
option of the holder shall not be subject to redemption prior to maturity while the Medium-Term
Rate isin effect), such Bonds are subject to optional redemption by the Authority, in whole or in
part, a the time (measured in each case from initial issuance, the Conversion Date or the Period
Adjustment Date, as the case may be, to the Stated Maturity of the Bonds), and at the
Redemption Prices (expressed as percentages of principal amount) set forth below plus accrued
interest, if any, to the Redemption Date from moneys available for such redemption on deposit in
the Principal Account and Interest Account of a Series Bond Account for such Series of Bonds:

Length of Rate Period Redemption Dates and Prices

Greater than 20 years On any Business Day on or after the 10"
anniversary of initial issuance, the Conversion
Date or Period Adjustment Date, as the case
may be, at 101% and declining by 1% on each
subsequent Interest Payment Date to 100%

Greater than 10 years but less than or equal to On any Business Day on or after the 7"

20 years anniversary of initia issuance, the Conversion
Date or Period Adjustment Date as the case
may be, at 101% and declining by 1% on each
subsequent Interest Payment Date to 100%

Lessthan or equal to 10 years Not subject to redemption

If at least 10 days prior to a Conversion Date to the Medium-Term Period or Fixed Period, or
Period Adjustment Date, the Remarketing Agent certifies to the Authority that the foregoing
redemption prices are not consistent with prevailing market conditions and the Authority obtains
an Opinion of Bond Counsel that a change in the foregoing redemption provisions will not
adversely affect the exclusion from gross income of interest on the related Series of Bonds for
federal income tax purposes, then the foregoing redemption periods and redemption prices may
be revised, effective as of the Conversion Date or Period Adjustment Date, as determined by the
Remarketing Agent in its judgment with the consent of the Authority and each Borrower with
respect to said Series of Bonds, taking into account the then prevailing market conditions, as
stipulated in such certification, which shall be deemed to be an effective amendment to the
Indenture.
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Bank Bonds of a Series of Bonds are subject to optional redemption on any Business
Day, in whole or in part, at a redemption price equa to the principal amount thereof without
premium, in Authorized Denominations from the amounts on deposit in the Principal Account
within each Series Bond Account of the Bond Fund to pay principal of such Series of Bonds
except for amounts needed to redeem Bonds with respect to which notice of redemption has been
mailed. Bank Bonds shall be redeemed prior to the redemption of any other Bonds of such
Series.

Mandatory Snking Fund Redemption On the first day of June in the years set forth
below, this Series - - Bond shall be subject to mandatory sinking fund redemption at the
price of par plus ‘accrued interest to the redemption date without a premium and shal be
redeemed, in whole or in part, in Authorized Denominations. Upon conversion to the Fixed
Rate, the mandatory sinking fund payments may be converted to serial maturities.

Principal Amount
Redemption Date to be Redeemed

*Final Maturity

Bank Bond Redemption If there are Bank Bonds Outstanding on the Bank Bond Term
Date (as defined in the Indenture), then the outstanding principal amount of Bank Bonds of such
Series shall be subject to mandatory sinking fund redemption as set forth in Section 5.03(b) of
the Indenture.

Notice of Redemption

The Trustee shall cause notice of the call for redemption identifying the Series_ - -

Bonds to be redeemed to be sent not less than 30 days prior to the redemption date by first-class
mail postage prepaid to the Holder hereof to be redeemed at his address as it appears on the
registration books of the Trustee. Failure to give any such notice shall not affect the validity of
any proceedings for the redemption of any Series - - Bonds with respect to which no such
failure has occurred. Any notice mailed as provided herein shall conclusively be presumed to
have been given whether or not actually received by the Holder. All Series - - Bonds
called for redemption shall cease to bear interest on the specified redemptlon date, prowded
funds for their redemption are on deposit at the place of payment on the date fixed for
redemption.

Payment of Bonds Upon Redemption

Upon redemption of all or any portion of this Series - - Bond, payment of the
applicable redemption price shall be made only upon surrender of thisSeries_ - - Bond. If,
on the redemption date, sufficient moneys shall be held by the Trustee to effect such re redemption
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in accordance with the Indenture, then interest shall ceaseto accrueon all Series - - Bonds
or portions thereof so called for redemption.

Purchase of Bonds
Purchase of Bonds at Option of Holder

If the Daily Period, the Weekly Period or the Short-Term Period is in effect for any
Series of Bonds, or the Medium-Term Period is in effect for a Series of Bonds which may be
purchased at the option of the holder as otherwise provided in the Indenture, the Trustee shall
purchase any Bond (other than a Bank Bond), in whole or in part (provided that each of the
portion to be purchased and the portion to be retained is in an Authorized Denomination) upon
the demand of the holder thereof (or while the Bonds are held pursuant to a Book-entry system,
by the Beneficial Owner) at a purchase price equal to the principal amount thereof plus accrued
interest, if any, to the date of purchase, but only upon (1) delivery to the Remarketing Agent and
to the Trustee at their respective principal offices of a written notice, or at the option of the
Trustee and the Remarketing Agent, telephonic notice immediately confirmed in writing, from
the Holder of such Bond (an "Optional Tender Notice") which shall state (i) the principal amount
or portions of such Bond being tendered, the number of the Bond being tendered, the Series
designation of such Bond being tendered and the name of the Holder thereof and (ii) the Optional
Tender Date, and (2) if Bonds are not being held under a Book-entry system, delivery of such
Bond (with all necessary endorsements) to the Trustee, at the principal corporate trust office of
the Trustee, at or prior to 11:00 am., Eastern Time, on the first Business Day prior to the date of
purchase specified in the aforesaid notice; or if the Series - - Bonds are in the Daily
Period, then on the date of purchase no later than 10:15 am. Eastern Time; provided, however,
that payment of the purchase price of such Bonds shall be made only if the Bonds so delivered to
the Trustee, shall conform in all respects to the description thereof in the aforesaid notice.
Payment of such purchase price shall be made by check unless the Bondholder's Optiona Tender
Notice contains instructions to wire such purchase price to a particular account. Any Bondholder
delivering an Optional Tender Notice shall be deemed to have irrevocably surrendered to the
Trustee the principal amount of the Bonds to which such Optional Tender Notice relates on the
Optional Tender Date.

While the book-entry system is in effect, the ownership interest of any Beneficial Owner
of a Bond or portion thereof in an authorized denomination shall be purchased at the purchase
price if such Beneficia Owner causes the Participant through whom such Beneficial Owner
holds such Bondsto (i) deliver to the Trustee at its principal office and to the Remarketing Agent
at its principal office a notice which (1) states the aggregate amount of the beneficial ownership
interest to be purchased, and (2) states the date on which such beneficial interest is to be
purchased, which date shall be a Tender Date not prior to the seventh day next succeeding the
latest date of delivery of such notice; and (ii) on the same date as delivery of the notice referred
toin (i) above, deliver a notice to the Securities Depository irrevocably instructing it to transfer
on the registration books of the Securities Depository the beneficial ownership interests in such
Bond or portion thereof to the account of the Trustee, for settlement on the purchase date on a
"free delivery" basis with a copy of such notice delivered to the Trustee on the same date; and if
such beneficial interests are to be purchased prior to the next succeeding Interest Payment Date
and after the Record Date in respect thereof, a due bill, payable to bearer, for interest due on such
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Interest Payment Date, shall be delivered to the Participant by the Beneficial Owner giving
notice of such tender.

On the Optional Tender Date, the Trustee shall purchase the Bond or portion thereof
identified in such Optional Tender Notice from the Holder thereof at a purchase price equal to
the principal amount or portion thereof being tendered plus accrued interest, but only from funds
provided from remarketing of such Series of Bonds or funds drawn under the Standby Bond
Purchase Agreement.

Any Series of Bonds in the Medium-Term Period tendered pursuant to an Optional
Tender Notice shall be remarketed by the Remarketing Agent at the Daily Rate or at the Weekly
Rate as shall be determined in the sole judgment of the Remarketing Agent to result in the lowest
interest cost to the Borrower under the related Series of Bonds.

Mandatory Purchase of Bonds

The following shall be a mandatory tender date for the Series - - Bonds: (i) each
proposed Conversion Date (other than a Failed Conversion of ARS Bonds to another Rate
Period), each Period Adjustment Date and each Termination Date (as defined in the Indenture);
(ii) while in the Commercia Paper Period, the day following the last day of each Calculation
Period; and (iii) while in the Daily Period, the Weekly Period, the Short-Term Period, the
Commercial Paper Period and the Medium-Term Period, one Business Day prior to the effective
date of a Substitute Bond Purchase Agreement. Subject to the provisions of the Indenture, the
Holder of each Bond for which mandatory tender is required to be made under the Indenture
shall tender (or shall be deemed to tender) such Bond to the Trustee, at its principa corporate

trust office for purchase on the Mandatory Tender Date.

Mandatory Purchase Upon Conversion to Different Rate Period or Change in Length of
Duration of Rate Period

Upon fulfillment of the conditions established in the Indenture for conversion to a
different Rate Period or a change in length of duration of a Rate Period, the Trustee shall

purchase all Outstanding Series - - Bonds, using the funds from the remarketing of the
Series - - Bonds or from the Standby Bond Purchase Agreement. If such conditions are
not fulfilled, then the interest rate on such Series - -  Bonds will be established at the

Weekly Rate and that the Weekly Period shall be in effect as of the proposed Conversion Date or
Period Adjustment Date.

Mandatory Purchase Upon Substitution or Termination of Standby Bond Purchase
Agreement

If the Series - - Bonds are covered by a Standby Bond Purchase Agreement, they
shall be subject to mandatory tender for purchase at a purchase price equal to the principal
amount thereof, plus accrued interest on the Termination Date and on the effective date of a
substitute Standby Bond Purchase Agreement for Bonds bearing interest at the Daily Rate,
Weekly Rate, Short-Term Rate, Medium-Term Rate or Commercial Paper Rate. The Trustee
shall pay the purchase price of such tendered Bonds from funds drawn under the Standby Bond

Purchase Agreement providing coverage with respect to such Series - - Bonds, or if the
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Series__- - Bonds are converted to the Fixed Rate prior to the Mandatory Tender Date from

proceeds of the remarketing of such Series - - Bonds. Such Bonds may not be remarketed

until they are entitled to the benefit of a Standb?Bond Purchase Agreement or are converted to a
Fixed Rate.

Bonds Deemed Tendered
Any Series - - Bonds which are not tendered on or prior to a Mandatory Tender
Date or any Series - - Bonds which are not tendered on an Optional Tender Date pursuant

to an Optional Tender Notice (the "Untendered Bonds'), for which there has been irrevocably
deposited in trust with the Trustee an amount sufficient to pay the purchase price thereof, shall
be deemed to have been tendered for purchase and purchased. The Authority is not responsible
for any failure to purchase Bonds tendered for purchase. Failure of the purchase of a Bond
tendered in accordance with the Indenture shall not constitute an Event of Default.

Remarketing of Bonds

Morgan Keegan & Company, Inc. has been appointed to serve as Remarketing Agent for
the Series__ - - Bonds while other than ARS Bonds. The Authority may from time to time

remove and replace the Remarketing Agent in accordance with the Indenture.

In the event that notice is received of any optional tender, or if the Series_ - - Bonds
become subject to mandatory tender, the Remarketing Agent shall, subject to the conditions of
the Indenture and the Remarketing Agreement, use its best efforts to remarket the Bonds so
tendered on the forthcoming Optional Tender Date or Mandatory Tender Date. The Remarketing
Agent shall not be obligated to purchase any Bond upon optional or mandatory tender. The
Remarketing Agent may suspend or terminate its obligation to remarket the Bonds upon the

occurrence of certain events specified in the Remarketing Agreement.
Payment of Purchase Price

The purchase price of Series - - Bonds tendered for purchase are expected to be
paid by the Trustee from moneys in the Bond Purchase Fund established under the Indenture
consisting of moneys derived from the remarketing of such Bonds by the Remarketing Agent
and, if such remarketing proceeds are insufficient, from moneys made available from a draw
upon the Standby Bond Purchase Agreement (other than accrued interest due on an Optional

Tender Date or Mandatory Tender Date that is also an Interest Payment Date).
Events of Default

The Holder hereof shall have no right to enforce the provisions of the Indenture or to take
any action with respect to any Event of Default (as defined in the Indenture), or to institute,

appear in or defend any suit or other proceeding with respect thereto, except as provided in the
Indenture.
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Transfer and Exchangeof Series__ - - Bonds

Subject to the express limitations set forth herein and in the Indenture, the registered
Holder of this Series - - Bond may register the transfer of this Series - - Bond on
the Bond Register kept by the Trustee as bond registrar, upon surrender thereof at the principal
corporate trust office of the Trustee, with a written instrument of transfer in a form reasonably
satisfactory to the Trustee duly executed by the registered holder hereof or his attorney duly
authorized in writing. Upon payment of any required tax or other governmental charge and
surrender thereof at the principal corporate trust office of the Trustee, this Series_ - - Bond
may at the option of the registered Holder hereof, be exchanged for an equal aggregate principal
amount of Series - - Bonds of any other Authorized Denomination, in the manner and
subject to the conditions prowded in the Indenture.

Tennessee Taxation Exemption

This Series - - Bond and the income therefrom are exempt from all present, state,
county and municipa taxes in Tennessee except (a) inheritance, transfer and estate taxes, (b)
Tennessee excise taxes on interest on this Series - - Bond during the period this Series -

- Bond is held or beneficialy owned by any organization or entity, other than a sole
proprletorshlp 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 this Series - -
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.

General

Reference is hereby made to the Indenture, copies of which are on file in the office of the
Authority and to all of the provisions of which any holder of this Series_ - - Bond by his
acceptance hereof thereby assents, for definitions of terms; a description of and the nature and
extent of the security for the Series - - Bonds issued or to be issued under the Indenture,
including this Series - - Bond; the revenues, income and other moneys of the Authority
pledged to the payment of the interest on and principa of the Series - - Bonds and the
priorities of the lien of the Series - - Bonds on such revenues, income and other moneys,
the nature and extent and manner of enforcement of the pledge; the terms and conditions upon
which the Series - - Bonds are issued; the conditions upon which the Indenture may be
amended or supplemented with or without the consent of the holders of the Series - -
Bonds; the rights and remedies of the Holder hereof with respect hereto; the rights, duties and
obligations of the Authority and the Trustee under the Indenture; the terms and provisions upon
which the liens, pledges, charges, trusts, assignments and covenants of the Authority made in the
Indenture may be discharged at or prior to the maturity or redemption of this Series - -
Bond, and this Series - - Bond thereafter shall no longer be secured by the Indenture or be
deemed to be outstandlng thereunder, if moneys or certain specified securities shall have been
deposited with the Trustee sufficient and held in trust solely for the payment hereof; and for the
other terms and provisions thereof.

This Series - - Bond shall not be entitled to any benefit under the Indenture or be
valid or become obligatory for any purpose until this Series - - Bond shall have been
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authenticated by endorsement, executed by the manual signature of a duly authorized signatory
of the Trustee, of the Trustee's certificate of authentication hereon.

It is hereby certified and recited that al conditions, acts and things required by law and
the Indenture to exist, to have happened and to have been performed precedent to the issuance of
thisSeries - - Bond exist, have happened and have been performed in due time, form and

manner as required by law and the Indenture.
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IN WITNESS WHEREOF, the Authority has caused this Series - - Bond to be

executed in its name by the manual signature of its Chairman and its corporate seal thereof to be
imprinted hereon and attested by the manual signature of its Secretary.

ATTEST: THE PUBLIC BUILDING AUTHORITY OF
BLOUNT COUNTY, TENNESSEE

BY:
Secretary Chairman

(SEAL)

TRUSTEE'S CERTIFICATE OF AUTHENTICATION

This Series__ - - Bond is one of the Series__ - - Bonds described in the within

mentioned Indenture.

DATE OF AUTHENTICATION REGIONS BANK,
as Trustee

BY:

Authorized Signatory
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned registered holder of The Public Building
Authority of Blount County, Tennessee Local Government Public Improvement Bonds, Series
- -, doeshereby sdl, assign and transfer such Series_ - - Bond unto

(Please print or typewrite name and address, including zip code, of transferee)

PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF TRANSFEREE:

and hereby appoints , as atorney-in-fact to transfer the within-

mentioned Series__ - - Bond on the Bond Register (as defined in the Indenture).

Dated:

Signature Guaranteed

NOTICE: Signature(s) must Signature of Registered Owner

be guaranteed by a member NOTICE: The signature above must

firm of aMedallion Program correspond with the name of the Registered

acceptable to the Trustee. Owner asit appears on the face of the
within Series__ - - Bondinevery

particular, without alteration or enlargement
or any change whatsoever.

A-20



EXHIBIT B

FORM OF LOAN AGREEMENT

LOAN AGREEMENT
(SERIES - - )

DATED AS OF 1,20

BETWEEN

THE PUBLIC BUILDING AUTHORITY
OF BLOUNT COUNTY, TENNESSEE

AND

, TENNESSEE
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LOAN AGREEMENT

This Loan Agreement is made and entered into as of the day of , 20,
by and between THE PUBLIC BUILDING AUTHORITY OF BLOUNT COUNTY,
TENNESSEE (the "Authority"), and , TENNESSEE (the "Borrower").

WITNESSETH:

WHEREAS, the Authority is a public nonprofit corporation and a public instrumentality
of Blount County, Tennessee, organized and existing pursuant to Chapter 10, Title 12, Tennessee
Code Annotated (the "Act"), to finance any project or projects eligible to be financed by bonds,
notes, interim certificates or other obligations authorized to be issued by an incorporated city or
town, county, metropolitan government, school district or other municipal governmental body or
political subdivision in the State of Tennessee and any agency, authority, corporation or
instrumentality thereof; and

WHEREAS, it has heretofore been determined by the governing body of the Borrower to
be in the best interest of the Borrower to finance the [insert Project description] (collectively, the
"Projects’); and

WHEREAS, under Tennessee law, the Borrower is authorized to issue its bonds, notes,
interim certificates or other obligations to [finance] [refinance] the Projects; and

WHEREAS, the Borrower has determined that it is necessary and desirable to borrow
sufficient funds to accomplish the purposes set forth above; and

WHEREAS, the Authority has determined to lend money to the Borrower for the
purposes set forth above on the terms and conditions set forth herein; and

WHEREAS, to obtain funds for such purposes the Authority will issue and sell its Local
Government Public Improvement Bonds, Series - - (the "Series_- - Bonds"), to be secured
by and to contain such terms and provisions as are set forth in that certain Indenture of Trust
dated as of February 1, 2003, as supplemented by Series - - Supplemental Indenture of Trust,

dated as of __,20__ (the "Indenture"), between the Authority and Regions Bank, an
Alabama banking corporation, Nashville, Tennessee, as trustee (the "Trustee"), and deposit the
proceeds from the sale of the Series_- - Bonds with the Trustee to be disbursed in the manner

and for the purposes set forth in the Indenture, all as more fully provided therein.

NOW, THEREFORE, in consideration of the respective representations and agreements
hereinafter contained, the Authority and the Borrower agree as follows:
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ARTICLE
Definitions

Section 1.01. Defined Terms. In addition to the words, terms and phrases elsewhere
defined in this Agreement or the Indenture, the following words, terms and phrases as used in
this Agreement shall have the following respective meanings:

"AA Composite Commercial Paper Rate" means, as of any date of determination, the
interest equivalent of the 30-day rate on financial commercial paper placed on behalf of issuers
whose corporate bonds are rated "AA" by S&P, or the equivalent of such rating by S&P or
another nationally recognized securities rating agency, as such 30-day rate is made available on a
discount basis or otherwise by the Federal Reserve Bank of New York for the Business Day
immediately preceding such date of determination. If, however, the Federal Reserve Bank of
New York does not make available any such rate, then the "AA" Composite Commercial Paper
Rate shall mean, as of any date of determination, the arithmetic average of the interest equivalent
of the 30-day rate on commercial paper placed on behalf of such issuers, as quoted to the
Auction Agent or the Trustee, as the case may be, on a discount basis or otherwise, by the
Commercial Paper Deder, as of the close of business on the Business Day immediately
preceding such date of determination. If there is more than one Commercial Paper Deadler and
any Commercial Paper Dealer does not quote a commercial paper rate required to determine the
"AA" Composite Commercial Paper Rate, the "AA" Composite Commercial Paper Rate shall be
determined on the basis of the quotation or quotations furnished by the remaining Commercial
Paper Dealer or Commercial Paper Deders. For purposes of this definition, the "interest
equivalent” of a rate stated on a discount basis (a "discount rate") for commercial paper of a
given day's maturity shall be equal to the product of (i) 100 multiplied by (ii) the quotient
(rounded upward to the next higher one thousandth (.001) of 1%) of (x) the discount rate
(expressed in decimals) divided by (y) the difference between (1) 1.00 and (2) a fraction, the
numerator of which shall be the product of the discount rate (expressed in decimals) multiplied
by the number of days from (and including) the date of determination to (but excluding) the date
on which such commercial paper matures and the denominator of which shall be 360.

"Act" means Chapter 10, Title 12, Tennessee Code Annotated.

"Additional Payments’ means the payments required to be made by the Borrower
pursuant to Section 3.02 hereof.

"Adjustment Date" means each Business Day for the Daily Period and the first day of
each Weekly Period, each Short-Term Period and each Medium-Term Period.

"Administrator” means TN-LOANS Program Administrators, Inc., Knoxville, Tennessee,
or any successor appointed by the Authority and serving in the capacity as Administrator under
the Program Administration Agreement.

"After-Tax Equivalent Rate" means, on any date of determination, the interest rate per

annum equal to the product of (i) the "AA" Composite Commercial Paper Rate on such date and
(i1) 1.00 minus the Statutory Corporate Tax Rate on such date.
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"Agreement” means this Loan Agreement as it now exists and as it may hereafter be
amended.

"ARS Bonds' means, on any date, the Series - - Bonds when bearing interest as
auction rate securities as provided in Article 11l of the Indenture and the Auction Procedures
applicable thereto.

"ARS Interest Payment Date" means, with respect to the Series - - Bonds, the
Business Day immediately following each Auction Period for such Series - - Bonds, each
Conversion Date and on Maturity.

"ARS Interest Period" means the period commencing on and including an ARS Interest
Payment Date and ending on but excluding the next succeeding ARS Interest Payment Date;
provided, that the first ARS Interest Period within each ARS Interest Rate Period shall
commence on and include the Closing Date or the Conversion Date, as the case may be, with
respect to the Series_- - Bonds.

"ARS Maximum Rate" means, on any date of determination, the interest rate per annum
equal to the lesser of (i) the Applicable Percentage of the higher of (A) the After-Tax Equivalent
Rate on such date and (B) the Index on such date, and (ii) 15% per annum; provided, that in no
event shall the ARS Maximum Rate be more than the Maximum Lawful Rate.

"Auction Agent Agreement” means the Auction Agent Agreement dated as of February 1,
2003 between the Trustee and Deutsche Bank Trust Company Americas, and any amendment or
supplement thereto, and any substitute or additional Auction Agent Agreement authorized under
the Indenture.

"Auction Period" means (i) with respect to the Series_- - Bonds while ARS Bondsin a
seven-day mode, any of (A) a period, generally of seven days, beginning on and including a
Monday (or the day following the last day of the prior Auction Period if the prior Auction Period
does not end on a Sunday) and ending on and including the Sunday thereafter (unless such
Sunday is not followed by a Business Day, in which case ending on and including the next
succeeding day which is followed by a Business Day), (B) a period, generally of seven days,
beginning on and including a Tuesday (or the day following the last day of the prior Auction
Period if the prior Auction Period does not end on a Monday) and ending on and including the
Monday thereafter (unless such Monday is not followed by a Business Day, in which case ending
on and including the next succeeding day which is followed by a Business Day), (C) a period,
generally of seven days, beginning on and including a Wednesday (or the day following the last
day of the prior Auction Period if the prior Auction Period does not end on a Tuesday) and
ending on and including the Tuesday thereafter (unless such Tuesday is not followed by a
Business Day, in which case ending on and including the next succeeding day which is followed
by a Business Day), (D) a period, generally of seven days, beginning on and including a
Thursday (or the day following the last day of the prior Auction Period if the prior Auction
Period does not end on a Wednesday) and ending on and including the Wednesday thereafter
(unless such Wednesday is not followed by a Business Day, in which case ending on and
including the next succeeding day which is followed by a Business Day) or (E) a period,
generaly of seven days, beginning on and including a Friday (or the day following the last day
of the prior Auction Period if the prior Auction Period does not end on a Thursday) and ending
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on and including the Thursday thereafter (unless such Thursday is not followed by a Business
Day, in which case ending on and including the next succeeding day which is followed by a
Business Day) and (ii) with respect to the Series _- - Bonds while ARS Bonds in a 35-day
mode, any of (A) a period, generally of 35 days, beginning on and including a Monday (or the
day following the last day of the prior Auction Period if the prior Auction Period does not end on
a Sunday) and ending on and including the fifth Sunday thereafter (unless such Sunday is not
followed by a Business Day, in which case ending on and including the next succeeding day
which is followed by a Business Day), (B) a period, generally of 35 days, beginning on and
including a Tuesday (or the day following the last day of the prior Auction Period if the prior
Auction Period does not end on a Monday) and ending on and including the fifth Monday
thereafter (unless such Monday is not followed by a Business Day, in which case ending on and
including the next succeeding day followed by a Business Day), (C) a period, generally of 35
days, beginning on and including a Wednesday (or the day following the last day of the prior
Auction Period if the prior Auction Period does not end on a Tuesday) and ending on and
including the fifth Tuesday thereafter (unless such Tuesday is not followed by a Business Day, in
which case ending on and including the next succeeding day followed by a Business Day), (D) a
period, generaly of 35 days, beginning on and including a Thursday (or the day following the
last day of the prior Auction Period if the prior Auction Period does not end on a Wednesday)
and ending on and including the fifth Wednesday thereafter (unless such Wednesday is not
followed by a Business Day, in which case ending on and including the next succeeding day
followed by a Business Day) or (E) a period, generally of 35 days, beginning on and including a
Friday (or the day following the last day of the prior Auction Period if the prior Auction Period
does not end on a Thursday) and ending on and including the fifth Thursday thereafter (unless
such Thursday is not followed by a Business Day, in which case ending on and including the
next succeeding day which is followed by a Business Day); provided, however, that the initia
Auction Period with respect to the Series - - Bonds shall begin on and include the Closing
Date, and that in the event of a Conversion of the Series_- - Bonds from another Interest Rate
Period to an ARS Interest Rate Period the initial Auction Period following such Conversion shall
begin on and include the Conversion Date.

"Auction Procedures’ means the provisions set forth in Section 2 of the Auction and
Settlement Procedures set forth in Exhibit B to the Auction Agent Agreement.

"Auction Rate" means, with respect to the interest rate on the Series _- - Bonds while
ARS Bonds, the rate of interest per annum that results from implementation of the Auction
Procedures, and determined as described in Section 2(c)(ii) of the Auction Procedures; provided,
however, that the Auction Rate shall not exceed the ARS Maximum Rate.

"Authority” means The Public Building Authority of Blount County, Tennessee, and any
successor to its functions hereunder.

"Authorized Authority Representative” means the Chairman, Vice-Chairman, Secretary
or Assistant Secretary of the Authority, and when used with reference to any act or document
also means any other person authorized by resolution of the Authority, a copy of which is filed
with the Trustee, to perform such act or execute such document.

"Authorized Borrower Representative" means the and of the
Borrower, and any such other person from time to time authorized to act in behalf of a Borrower
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pursuant to the Charter, or ordinance or resolution of the governing body of such Borrower, a
copy of which is filed with the Trustee, to perform such act or execute such document on behalf
of the Borrower pursuant to a certificate signed by any of the above and giving the name and
specimen signature of the person or persons so designated.

"Authorized Investments' means any of the following, which at the time of investment
are authorized pursuant to State law:

@ Government Obligations;

(b) Obligations of any of the following federal agencies which obligations
represent the full faith and credit of the United States of America, including:

- Export - Import Bank

- Farm Credit System Financial Assistance Corporation

- Rural Economic Community Development Administration (formerly the
Farmers Home Administration)

- General Services Administration

- U. S. Maritime Administration

- Small Business Administration

- Government National Mortgage Association (GNMA)

- U.S. Department of Housing & Urban Development (PHA'S)

- Federal Housing Administration;

- Federal Financing Bank

(© Direct obligations of any of the following federal agencies which
obligations are not fully guaranteed by the full faith and credit of the United States of America:

- Senior debt obligations rated "AAA" by Standard & Poor's Ratings Group
("S&P") and "Aaa' by Moody's Investor Services ("Moody's") issued by
the Federal National Mortgage Association (FNMA) or the Federal Home
Loan Mortgage Corporation (FHLMC);

- Obligations of the Resolution Funding Corporation (REFCORP)

- Senior debt obligations of the Federal Home Loan Bank System

- Senior debt obligations of other agencies sponsored by the United States
government and approved by Ambac Assurance;

(d) U.S. dollar denominated deposit accounts, federal funds and banker's
acceptances with domestic commercial banks which have a rating on their short term certificates
of deposit on the date of purchase of "A-1" or "A-1+" by S&P and "P-1" by Moody's and
maturing no more than 360 calendar days after the date of purchase (ratings on holding
companies are not considered as the rating of the bank);

(e Commercial paper which is rated at the time of purchase in the single

highest classification, "A-1+" by S&P and "P-1" by Moody's and which matures not more than
270 calendar days after the date of purchase;
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()] Investments in a money market fund rated "AAAM" or "AAAmM-G" or
better by S&P;

(9) Pre-refunded Municipal Obligations defined as follows. Any bonds or
other obligations of any state of the United States of America or of any agency, instrumentality
or local government unit of any such state which are not callable at the option of the obligor prior
to maturity or as to which irrevocable instructions have been given by the obligor to call on the
date specified in the notice; and (i) which are rated, based on an irrevocable escrow account or
fund (the "escrow"), in the highest rating category of S&P and Moody's or any successors
thereto; or (ii)(A) which are fully secured asto principal and interest and redemption premium, if
any, by an escrow fund consisting only of cash or obligations described in paragraph (a) above,
which escrow may be applied only to the payment of such principal of and interest and
redemption premium, if any, on such bonds or other obligations on the maturity date or dates
thereof or the specified redemption date or dates pursuant to such irrevocable instructions, as
appropriate, and (B) which escrow is sufficient, as verified by a nationally recognized
independent certified public accountant, to pay principal of and interest and redemption
premium, if any, on the bonds or other obligations described in this paragraph on the maturity
date or dates specified in the irrevocabl e instructions referred to above, as appropriate;

(h) Municipal Obligations rated "Aaa/AAA" or general obligation of states
with arating of at least "A2/A" or higher by both Moody's and S&P;

(1) Investment Agreements approved in writing by the Bond Insurer with
respect to each Series of Bonds for which it provides Bond Insurance, and the Bank with respect
to each Series of Bonds for which it provides a Standby Bond Purchase Agreement (in each case
as applicable as indicated by the Administrator in writing to the Trustee with respect to a Series
of Bonds) supported by opinions of counsel as to their due execution, delivery and
enforceability, with notice to each Rating Agency having assigned a rating to the Series of
Bonds;

() The Loca Government Investment Pool ("LGIP") authorized under
Sections 9-4-701 et seq., Tennessee Code Annotated; and

(k) Other forms of investments approved by the Bond Insurer with respect to
each Series of Bonds for which it provides Bond Insurance, and the Bank with respect to each
Series of Bonds for which it provides a Standby Bond Purchase Agreement (in each case as
applicable as indicated by the Administrator in writing to the Trustee with respect to a Series of
Bonds) with notice to each Rating Agency having assigned arating to such Series of Bonds.

"Vaue" of the Authorized Investments shall be determined as of the end of each month,
and shall be calculated as follows:

@ For securities. (1) the closing bid price quoted by Interactive Data
Systems, Inc., or (2) a valuation performed by a nationally recognized and accepted pricing
service acceptable to Ambac Assurance whose reduction method consists of the composite
average of various bid price quotes on the valuation date; or (3) the lower of two dealer bids on
the valuation date; however, the dealers and their parent holding companies must be rated at
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least investment grade by Moody's and S& P and must be market makers in the securities being
valued;

(b) as to certificates of deposit and bankers acceptances. the face amount
thereof, plus accrued interest; and

(c) as to any investment not specified above: the value thereof established by
prior agreement between the Authority, the Trustee and the Bond Insurer.

"Bank™ means with respect to any Standby Bond Purchase Agreement, the bank or banks
(and any agent on behalf of such banks) entering into such Standby Bond Purchase Agreement,
and, in each case, their successors and assigns in such capacity. In the case of any Standby Bond
Purchase Agreement with more than one bank, references herein to the "Bank™ shall be deemed
to refer to any agent acting on behalf of the banks.

"Bank Bond Term Date" means with respect to Series - - Bonds that are Bank Bonds,
that date which is the earlier of the Stated Expiration Date, the Purchase Termination Date or the
Series Purchase Termination Date.

"Bank Bonds' means any Series - - Bond while in any Rate Period other than Fixed
Rate or Auction Rate, purchased by the Bank with the proceeds of a drawing under and in
accordance with the provisions of a Standby Bond Purchase Agreement pursuant to Section
8.03(b)(2) of the Indenture, and which are held by a Bank or such other Person to whom such
Bank Bonds are sold as authorized by a Standby Bond Purchase Agreement other than pursuant
to aremarketing thereof in accordance with Section 4.03(b) of the Indenture; provided, however,
any such Series - - Bonds shall cease to be Bank Bonds upon the earlier of the purchase
thereof pursuant to a successful remarketing of such Series - - Bonds pursuant to Section
4.03(b) of the Indenture or the effective date of such Bondholder's election to retain such Series
_- - Bondsas set forth in Section 2.05(e) of the Indenture.

"Bank Rate" means the Bank Rate as defined in the Standby Bond Purchase Agreement,
which rate shall not be in excess of the Maximum Lawful Rate.

"BMA Index" means on any date, a rate determined on the basis of the seven-day high
grade market index of tax-exempt variable rate demand obligations, as produced by Municipal
Market Data and published or made available by the Bond Market Association ("BMA") or any
person acting in cooperation with or under the sponsorship of BMA and acceptable to the Market
Agent and effective from such date.

"Bond Fund" means the fund established under Section 7.02 of the Indenture.

"Bond Insurance” means the municipal bond insurance policy issued by the Bond Insurer
guaranteeing the timely payment of principal of and interest on the Series - - Bonds.

"Bond Insurer" means , a
company and any other issuer of a municipal bond insurance policy guaranteeing the timely
payment of principal of and interest on the Series - - Bonds which issuer has a claims paying
ability rated in the highest rating category by any one Rating Agency.

B-10



"Bond Purchase Fund" means the fund created under Section 8.01 of the Indenture.

"Bonds’' means the Authority's Loca Government Public Improvement Bonds issued
pursuant to the Indenture, as supplemented by any supplemental indenture.

"Borrower" means the , Tennessee.

"Borrower Account” means the account in the Loan Fund designated for the Borrower
pursuant to Section 7.05 of the Indenture in which the proceeds of the Loan to the Borrower are
deposited.

"Borrower Request”, "Borrower Order” and "Borrower Consent” means, respectively, a
written request, order or consent signed by an Authorized Borrower Representative and delivered
to the Trustee.

"Broker-Dealer” means Morgan Keegan & Company, Inc., or any other broker or dealer
(each as defined in the Securities Exchange Act), commercia bank or other entity permitted by
law to perform the functions required of a Broker-Dealer set forth in the Auction Procedures
which (i) is aparticipant in or member of the Securities Depository as determined by the rules or
bylaws of the Securities Depository (or an affiliate of such a participant or member), (ii) has
been appointed as such by the Administrator on behalf of the Authority pursuant to Section 3.07
of this Indenture with respect to Series _- - Bonds that are ARS Bonds, and (iii) has entered
into a Broker-Dealer Agreement that is in effect on the date of reference. When used herein at a
time when more than one Broker-Dedler is acting under the Indenture, the term “the Broker-
Deadler” shall mean, as the context dictates, either all such Broker-Dealers collectively, or only
each Broker-Dealer acting with respect to Series - - Bondsthat are ARS Bonds.

"Business Day" means with respect to the Series - - Bonds (other than ARS Bondsin a
seven-day Auction Period) any day other than (a) a Saturday or Sunday, (b) a day on which
banking institutions in New Y ork City or any other city where the principal United States office
of the Bank, if any, the Bond Insurer, if any, the Trustee, the Remarketing Agent, if any, the
Auction Agent, if any, the Market Agent, if any, or the Broker-Dedler, if any, is located are
required or authorized by law (including executive order) to close or on which the principal
United States office of the Bank, the Bond Insurer, the Trustee, the Remarketing Agent, the
Auction Agent, the Market Agent, or the Broker-Dedler is closed for a reason not related to
financia condition, or (c) a day on which The New Y ork Stock Exchange is closed; and for any
Series - - ARS Bonds in a seven-day Auction Period, any day other than April 14, April 15,
December 30, December 31, and such other dates as may be agreed to in writing by the Market
Agent, the Auction Agent, and the Broker-Dealer, or a Saturday, Sunday, holiday or day on
which banks located in New Y ork City or the New Y ork Stock Exchange, the payment office or
principal office of the Trustee or of the Auction Agent, are authorized or permitted by law to
close; provided that in this definition, the references to the Bank, the Bond Insurer, the
Remarketing Agent, the Auction Agent, the Market Agent, and the Broker-Dedler shall be
ignored where not applicable to the Series - - Bonds.

"Calculation Period" means, during any Commercial Paper Period for the Series - -
Bonds, any period or periods comprised of up to 270 days established with respect to a Series -
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_-_Bond or Bonds pursuant to Section 2.05(d) of the Indenture.

"Closing Date" means the date of issuance and delivery of the Series_- - Bonds which
shall be the Issue Date of this Agreement.

"Code" means the Internal Revenue Code of 1986, as amended, as it applies to the Series
_-_-_Bonds, including applicable regulations and revenue rulings thereunder. Reference herein
to sections of the Code are to the sections thereof as they exist on the date of execution of this
Agreement, but include any successor provisions thereof to the extent applicable to the Series _-

-_Bonds.

"Commercial Paper Period" means, with respect to the Series - - Bonds, any period
where one or more Calculation Periods have been established pursuant to Section 2.05(d) of the
Indenture during each of which a Commercial Paper Rate shall apply to the Series - - Bonds
that are subject to such Calculation Period.

"Commercia Paper Rate" means for any Calculation Period for a Series - - Bond or
Bonds during a Commercial Paper Period for the Series _- - Bonds the interest rate borne by
the Series_- - Bonds during such Calculation Period established pursuant to Section 2.05(d) of
the Indenture.

"Computation Date" means any Installment Computation Date and the Final Computation
Date.

"Conversion Date" means the date on which the interest rate on the Series_- - Bondsis
converted from one type of Rate Period to another type of Rate Period.

"Cost" or "Cost of the Projects’ means:

€) The cost of acquiring, erecting, extending, improving, equipping, repairing
or refinancing the Projects, including refunding outstanding obligations of the Borrower and of
the Authority or of any other public building authority created under the Act, or any combination
of such purposes, demolishing structures on the Project sites, and acquiring sites or estates
therein and easements necessary or convenient for the Projects;

(b) The cost of labor, materials, machinery and equipment as payable to
contractors, builders and materialmen in connection with the Projects;

(© Governmental charges levied or assessed during equipping of the Projects
or upon any property acquired therefor, and premiums on insurance in connection with the
Projects during construction;

(d) Fees and expenses of architects and engineers for estimates, surveys and
other preliminary investigations, environmental tests, soil borings, appraisals, preparation of
plans, drawings and specifications and supervision of the Projects properly chargeable to the
Projects, as well as for the performance of all other duties of architects and engineersin relation
to the construction and installation of the Projects,
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(e Expenses of administration, supervision and inspection properly
chargeabl e to the Projects, including the fees of the Borrower relating to the design, construction
and equipping of the Projects and al other items of expense, not elsewhere specified herein
incident to the construction, installation and placing in operation of the Projects;

()] Fees and expenses incurred in connection with the issuance and
administration of the Series_- - Bonds and this Loan Agreement, including but not limited to,
fees and expenses of the underwriter for the Series - - Bonds and its counsel, the Bank and its
counsel, the Authority and its counsel, Bond Counsel, the Trustee and its counsel, the Borrower's
counsel, Bond Insurance premium, counsel to the Bond Insurer, printing costs and rating fees;

(9) Interest on the Series _- - Bonds during the construction and installation
of the Projects and for up to six (6) months thereafter; and

(n)  Any other cost of the Projects permitted to be financed pursuant to the
Act.

"Dally Period" means, with respect to Series - - Bonds, any period from and
commencing on any Business Day through but not including the next succeeding Business Day
during which aDaily Rate will apply to the Series_- - Bonds.

"Daily Rate" meansthe interest rate from time to time in effect for the Series_- - Bonds
during any Daily Period, as such rate is determined in accordance with Section 2.05(b) of the
Indenture.

"Event of Default" means any event defined in Section 5.01 hereof.

"Excess Interest” with respect to Bank Bonds shall have the meaning assigned to such
term in the Standby Bond Purchase Agreement.

"Favorable Opinion of Bond Counsel” means with respect to any action relating to the
Series_- - Bonds, the occurrence of which requires such an opinion, a written legal opinion of
Bond Counsel to the effect that such action is permitted under the Indenture and will not impair
the exclusion of interest on the Series - - Bonds for gross income for purposes of federa
income taxation (if applicable).

"Final Computation Date" means the date the last Series - - Bond ispaidin full.

"Final Excess Interest Amount” means a fee payable under a Standby Bond Purchase
Agreement in connection with the Series - - Bonds representing interest borne by Bank
Bonds at a rate not in excess of the Maximum Lawful Rate calculated as set forth in the Standby
Bond Purchase Agreement, which amount has been deferred and not paid as of the date such
Bank Bonds are remarketed and which is payable by a Borrower under this Loan Agreement as
an Additional Payment.

"Fixed Rate" means the interest rate in effect on the Series - - Bonds during the Fixed
Period, as such rate is determined in accordance with Sections 2.05 and 2.07 of the Indenture.
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"Fixed Period" means, in the event of a Conversion to the Fixed Rate, the period from
and including the Conversion Date to and including the date of the payment in full of the Series
_-_-_Bonds.

"Governing Body" means the of the Borrower.

"Government Obligations’ means any of the following, which at the time of investment
are authorized pursuant to State law: (i) cash (insured at all times by the Federal Deposit
Insurance Corporation or otherwise collateralized with obligations described in (ii)); or (ii) direct
obligations (including issued or held in book entry form on the books of the Department of the
Treasury) of the United States of America, or (iii) Senior debt obligations of other agencies
sponsored by the United States government and approved by Ambac Assurance.

"Guaranty Agreement” shall mean any Guaranty Agreement between the Authority and
the Bond Insurer whereby the Authority agrees to reimburse the Bond Insurer from payments
made under this Agreement for all amounts advanced by the Bond Insurer under the Surety
Bond, together with interest thereon, as more fully set forth therein.

"Indenture’ means the Indenture of Trust, dated as of February 1, 2003, as supplemented
by the Series _- - Supplemental Indenture of Trust, dated as of _,20_,asfrom
time to time further supplemented and amended, by and between the Authority and the Trustee.

"Index" means on any date of determination, the BMA Index or, if such rate is not
available, the Index so determined by the Market Agent which shall equal the prevailing rate for
bonds rated in the highest short-term rating category by Moody’s and S&P that are subject to
tender by the holders thereof for purchase on not more than seven days notice and the interest on
which is (i) variable on a weekly basis, (ii) excludable from gross income for federal income tax
purposes under the Code, and (iii) not subject to an “aternative minimum tax” or similar tax
under the Code, unless all tax-exempt bonds are subject to such tax.

"Initial Market Agent” means Morgan Keegan & Company, Inc., its successors and
assigns.

"Installment Computation Date" means the fifth anniversary of the issue date of the
Series_- - Bonds and each fifth anniversary of such date.

"Interest Payment Date" means (a) during any Commercial Paper Period, the first day
after the end of any Calculation Period (but only with respect to the Series_- - Bonds to which
such Calculation Period relates), any Conversion Date for the Series - - Bonds and the
Maturity of the Series_- - Bonds, (b) during any Daily Period, Weekly Period and Short-Term
Period, the first day of each March, June, September and December, any Conversion Date, any
Period Adjustment Date and the Maturity of the Series - - Bonds and with respect to the
Short-Term Period, any Period Adjustment Date, (¢) during any Medium-Term Period, the first
day of each June and December, any Conversion Date, any Optional Tender Date (if applicable),
any Period Adjustment Date and the Maturity of the Series - - Bonds, (d) during any Fixed
Period, the first day of each June and December, and the Maturity of the Series_- - Bonds, (€)
with respect to any Bank Bond, the day such Bond is purchased by the Bank, the first Business
Day of each month commencing on the first such date to occur after the Series - - Bond is
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purchased by the Bank, the date such Bank Bond is remarketed by the Remarketing Agent
pursuant to Section 4.03(c) of the Indenture, and upon the date of Maturity of such Bank Bond,;
provided, however, if such scheduled Interest Payment Date is not a Business Day, then such
interest shall be payable on the next succeeding Business Day calculated as though paid on the
scheduled Interest Payment Date (other than with respect to Bank Bonds for which interest shall
be calculated to the date of actual payment), and (f) with respect to the Series_- - Bonds which
are ARS Bonds, each ARS Interest Payment Date.

"Loan" means the loan described in Section 2.02 hereof.
"Loan Fund" means the fund established under Section 7.04 of the Indenture.

"Loan Repayments’ means the payments of principal of and interest on the Loan,
Additional Payments and any other amounts payable by the Borrower hereunder.

"Loan Repayment Date" means, with (a) respect to that portion of Loan Repayments
attributable to interest on the Series_- - Bonds, (i) the first day after the end of any Calculation
Period, while the Series _- - Bonds are in the Commercial Paper Period, five days prior to any
Conversion Date and five days prior to Maturity, (ii) the twenty-fifth day of February, May,
August and November of each year during the term hereof, five days prior to any Conversion
Date and five days prior to the Maturity while the Series_- - Bonds are in the Daily Period, the
Weekly Period and the Short-Term Period (and five days prior to the Period Adjustment Date
during the Short-Term Period), (iii) the twenty-fifth day of May and November, five days prior
to a Conversion Date and any Period Adjustment Date, on any Optional Tender Date and five
days prior to the stated Maturity of the Series - - Bonds if the Series_- - Bonds are in the
Medium-Term Period; (iv) the twenty-fifth day of May and November, and five days prior to the
Stated Maturity of the Series_- - Bonds, if the Series_- - Bonds are in the Fixed Period, (V)
if any Series_- - Bond shall be a Bank Bond, the day such Bond is purchased by the Bank, the
twenty-fifth day of each month commencing on the first such date to occur after such Bond is
purchased by the Bank, the day such Bank Bond is remarketed by the Remarketing Agent and
the date of Maturity of such Series - - Bond (or on such other dates set forth in the Standby
Bond Purchase Agreement); and (vi) five days prior to the ARS Interest Payment Date
established for ARS Bonds assuming a thirty-five day Auction Period without regard to the
actual Auction Period for the Series_- - Bonds commencing on _,20_,and, five
days prior to any Conversion Date and Maturity while the Series - - Bonds are ARS Bonds;
(b) with respect to that portion of Loan Repayments attributable to principal on the Series_- -
Bonds, (i) on the 25th day of May of _ through ___, inclusive, and the twenty-fifty day of
May,  through ___ ,inclusive; or (ii) if such Series _- - Bonds are Bank Bonds subject to
term repayment under the Standby Bond Purchase Agreement, on the dates set forth in Section
3.04(e) hereof; and, (c) with respect to that portion of Loan Repayments consisting of Additional
Payments, other than certain payments under the Standby Bond Purchase Agreement, if any, and
Rebate Amounts, if any, the twenty-fifth day of February, May, August and November of each
year during the term hereof commencing on the twenty-fifth day of , ; (i) any
amount determined to be an increased cost or a Final Excess Interest Amount under the Standby
Bond Purchase Agreement and any other amounts due under the Standby Bond Purchase
Agreement shall be payable on demand as provided therein; and (iii) any Rebate Amount shall
be payable on demand.
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"Market Agent Agreement” means the Market Agent Agreement dated as of February 1,
2003 between the Trustee and the Market Agent and each substitute and additional Market Agent
Agreement, in each case as from time to time in effect.

"Maturity" means the earliest of (i) the Stated Maturity of the Series_- - Bonds, (ii) the
date of mandatory redemption of such Series_- - Bonds pursuant to the terms of the Indenture,
the Supplemental Indenture or Standby Bond Purchase Agreement (if any) relating to the Series
_- - Bonds, and (iii) the date on which the principal of such Series - - Bonds otherwise
becomes due and payable.

"Maximum Rate" means (unless otherwise approved by the Bond Insurer) with respect to
the Series_- - Bonds (other than Series_- - Bonds that are ARS Bonds and Bank Bonds), the
lesser of (i) eighteen percent (18%) per annum (or such lesser rate as may be stipulated in the
Supplemental Indenture for the Series - - Bonds for the period from and including the dated
date of the Series - - Bonds, to the day next preceding the first Interest Payment Date for the
Series - - Bonds) and (ii) the Maximum Lawful Rate, and with respect to Series - - Bonds
that are ARS Bonds, the ARS Maximum Rate which shall not exceed the Maximum Lawful Rate
in effect and applicable from time to time.

"Maximum Lawful Rate" means the highest interest rate that may be borne by the Series
_-_-_Bonds in effect and applicable from time to time under applicable law. Bank Bonds and
ARS Bonds shall not bear interest in excess of the Maximum Lawful Rate.

"Medium-Term Period" means any period of time that ends on a specified date that is the
last day of any calendar month that is an integral multiple of twelve (12) months from the
beginning of the Medium-Term Period, or ends on the Optional Tender Date (if applicable) or
upon the Maturity as directed by the Borrower with respect to the Series - - Bonds pursuant to
Section 2.06 or 2.07 of the Indenture, commencing on the Conversion Date or the Period
Adjustment Date during which period a Medium-Term Rate shall apply to the Series - -
Bonds.

"Medium-Term Rate" means the interest rate or rates from time to time in effect for the
Series _- - Bonds during any Medium-Term Period, as such rate or rates is determined in
accordance with Section 2.05(c) of the Indenture.

"Optional Prepayment Price” means the amount determined pursuant to the provisions of
Section 6.02 hereof payable by the Borrower in order to prepay in whole or in part its Loan
Repayments.

"Optional Tender Date" means (i) during any Short-Term Period, any Interest Payment
Date, (ii) during any Daily Period, any Business Day on which the Remarketing Agent and the
Trustee receive an Optional Tender Notice, provided that if the Optiona Tender Notice is
received after 11:00 am. Eastern Time, the immediately following Business Day, and (iii) during
any Weekly Period or, if so elected by the related Borrower pursuant to Section 2.06(f) hereof,
any Medium-Term Period, the seventh day (unless such day is not a Business Day, in which case
the next succeeding Business Day) following receipt by the Remarketing Agent and the Trustee
of notice from the Holder that such Holder has elected to tender bonds.
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"Qutstanding"”, when used with respect to the Series_- - Bonds, means as of the date of
determination, all Series - - Bonds theretofore authenticated and delivered under the
Indenture, except:

@ Series - - Bonds theretofore canceled by the Trustee or delivered to the Trustee
for cancellation;

(1) Series _- - Bonds for whose payment or redemption money in the necessary
amount has been theretofore deposited with the Trustee in trust for the registered
owners of the Series_- - Bonds, provided that, if such Series - - Bonds areto

be redeemed, notice of such redemption has been duly given pursuant to the
Indenture or provision therefor satisfactory to the Trustee has been made; and

() Series - - Bonds in exchange for or in lieu of which other Series - - Bonds
have been authenticated and delivered pursuant to the Indenture.

"Outstanding Loan Amount” means the original principal amount of the Loan authorized
under this Agreement, less repayments of such principal amount.

"Period Adjustment Date" means the first day of each Short-Term Period or Medium-
Term Period for such Series that has a duration different from the preceding Short-Term Period
or Medium-Term Period, respectively.

"Prepayment Date" means the date on which the Borrower is required to deposit the
Optional Prepayment Price with the Trustee pursuant to Section 6.05 hereof, which day may be
any Business Day.

"Program Administration Agreement” means the Program Administration Agreement
dated as of February 1, 2003, between the Administrator and the Authority.

"Projects’ means the [insert Project description].

"Proportionate Share" means, for purposes of common fees and expenses described in
Section 3.02 hereof relating to all Series of Bonds Outstanding under the Indenture, a fraction,
the numerator of which shall be the Outstanding principal amount of the Series - - Bonds and
the denominator of which shall be the Outstanding principal amount of al Series of Bonds
Outstanding under the Indenture; for purposes of common fees and expenses described in
Section 3.02 hereof, which are determined by the Administrator to be common to particular
Series of Bonds under the Indenture, including the Series _- - Bonds, but not to all Series of
Bonds under the Indenture, means a fraction, the numerator of which shall be the Outstanding
principal amount of the Series_- - Bonds to which the common fees and expenses apply and
the denominator of which shall be the principal amount of all Series of Bonds Outstanding under
the Indenture to which the common fees and expenses apply.

"Purchase Termination Date" means, with respect to any Standby Bond Purchase
Agreement and all Series of Bonds covered thereby, the date on which the Bank’s obligation to
purchase Bonds of such Series of Bonds tendered for purchase is terminated as set forth in such
Standby Bond Purchase Agreement.
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"Rate Period" or "Rate Periods’ means any of the Daily Period, the Commercial Paper
Period, the Weekly Period, the Short-Term Period, the Medium-Term Period, the Fixed Period,
and the ARS Interest Rate Period.

"Rebate Amount" means 100% of the amount owed to the United States under Section
148(f)(2) of the Code and Section 1.148-3 of the Treasury Regulations issued thereunder.

"Rebate Analyst" means an independent, certified public accountant, accountant,
financial analyst, Bond Counsel, or any firm of the foregoing, or any financial institution which
is experienced in making the rebate calculations required to be made for the purposes of Section
3.08, and which in each case is retained by the Administrator to make such calculations.

"Remarketing Agent” means, initially, Morgan Keegan & Company, Inc., or any
successor Remarketing Agent appointed and serving in such capacity pursuant to the Indenture.

"Remarketing Agreement” means the Remarketing Agreement dated as of February 1,
2003, between the Authority and the Remarketing Agent, providing for the remarketing of the
Series _- - Bonds tendered pursuant to Article IV of the Indenture while bearing interest at
other than the Fixed Rate and Auction Rate, and all modifications, aterations, amendments and
supplements thereto and any agreement between the Authority and any successor Remarketing
Agent appointed pursuant to the Indenture.

"Series’ means all Bonds designated as being of the same seriesinitially delivered as part
of a simultaneous transaction evidencing a borrowing authorized by the Indenture to fund a Loan
made under a Loan Agreement under the Indenture, and any Bonds thereafter authenticated and
delivered in lieu thereof or in exchange therefor.

"Series_- - Bonds' means the Local Government Public Improvement Bonds, Series -
_-_, of the Authority from time to time Outstanding under the Indenture and related to this
Aqgreement.

"Series Purchase Termination Date” means with respect to any Standby Bond Purchase
Agreement, any event specified therein which permits a Bank to terminate its obligation to
purchase the Series - - Bonds covered thereunder tendered for purchase as set forth in a
related Standby Bond Purchase Agreement.

"Short-Term Period” means (a) any period of time of one calendar month’s duration,
provided that the period commences on the first day of each calendar month and terminates on
the last day of such calendar month, (b) any period of time of three calendar months' duration,
provided that the period commences on the first day of a calendar month and terminates on the
last day of the immediately succeeding third calendar month, and (c) any period of time of six
calendar months' duration, provided that the period commences on the first day of a calendar
month and terminates on the last day of the immediately succeeding sixth calendar month during
which period a Short-Term Rate shall apply to the Series - - Bonds.
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"Short-Term Rate" means the interest rate from time to time in effect for the Series - -
Bonds during any Short-Term Period as such rate is determined in accordance with Section
2.05(b) of the Indenture.

"Standby Bond Purchase Agreement” means any standby bond purchase agreement,
including any renewals or extensions thereof and any amendments, modifications and
supplements thereto, or any other agreement in replacement thereof or in addition thereto from
time to time entered into by the Authority with a Bank (including any successor issuer or
additional issuer of a Standby Bond Purchase Agreement) in which such Bank agrees, subject to
certain terms and conditions, to purchase the Series_- - Bonds which the Remarketing Agent is
unable to remarket and shall be in an amount equal to the outstanding principal amount of the
Series of Bonds covered thereby, plus interest on such Series of Bonds in an amount equal to the
Maximum Rate for a period of time required by any Rating Agency providing a rating on such
Series of Bonds as such amount may be amended from time to time.

"Stated Expiration Date" means, with respect to the Standby Bond Purchase Agreement,
the date upon which the Bank's obligation to purchase Series - - Bonds, if covered thereunder,
is scheduled to expire, as such date may be extended from time to time.

"Statutory Corporate Tax Rate" means, as of any date of determination, the highest tax
rate bracket (expressed in decimals) now or hereafter applicable in each taxable year on the
taxable income of every corporation as set forth in section 11 of the Code or any successor
section, without regard to any minimum additional tax provision or provisions regarding changes
in rates during ataxable year. The Statutory Corporate Tax Rate as of the date of this Indenture
is 35%.

"Surety Bond" means any financial guaranty insurance policy, surety bond or other
similar instrument issued to the Trustee by the Bond Insurer guaranteeing the Borrower's
obligation to pay certain Additional Payments.

"Swap Agreement” means a written agreement between the Authority and a Swap
Counterparty with respect to al or a portion of the Series_- - Bonds approved as to form and
substance by the Bond Insurer whereby the Authority is entitled to receive Swap Receipts and
Termination Payments from the Swap Counterparty and is obligated to pay Swap Payments and
Termination Payments to the Swap Counterparty with respect to all or a portion of the Series _-

-_Bonds.

"Swap Counterparty” means one or more financial institutions (including an entity related
to the Bond Insurer or a Bank) approved in writing by the Bond Insurer whose debt or claims-
paying ability is rated or is guaranteed by, or insured or collateralized by an entity whose debt or
claims-paying ability is rated "A" or better by S&P, Moody’s, or Fitch on the date a Swap
Agreement is executed by the Authority and a Swap Counterparty.

"Swap Payments' means amounts payable to the Swap Counterparty under the Swap
Agreement computed in accordance therewith as the amount of interest accruing at the Swap
Rate on a notional principal amount, net of amounts payable by the Swap Counterparty under the
Swap Agreement and excluding any Termination Payments.

B-19



"Swap Rate" means the interest rate set forth in or determined pursuant to the Swap
Agreement (which rate shall not exceed the Maximum Lawful Rate) applied to a notional
principal amount to compute Swap Payments under the Swap Agreement.

"Swap Receipts' means the amounts payable by the Swap Counterparty in respect of the
notional principal amount pursuant to the terms of the Swap Agreement, net of amounts payable
by the Authority thereunder and including any Termination Payments.

"Termination Payment” means an amount payable by the Authority to a Swap
Counterparty from Additional Payments made by a Borrower under a Loan Agreement or by the
Swap Counterparty to the Authority upon termination of a Swap Agreement, as the case may be.

"Trustee" means Regions Bank, an Alabama banking corporation, Nashville, Tennessee,
and any successor trustee under the Indenture, acting as paying agent, bond registrar, tender
agent, and trustee.

"Weekly Period" means any period from and commencing on any Thursday and with
respect to the Series_- - Bonds, while bearing interest at the Weekly Rate, on the Closing Date
(or in certain circumstances on a Conversion Date from a Daily Rate, Commercial Paper Rate,
Short-Term Rate or Medium-Term Rate to a Weekly Rate) and including and ending on the
earliest of (a) the next succeeding Wednesday, (b) a Conversion Date, or (c) the Maturity of the
Series_- - Bonds during which period a Weekly Rate shall apply to the Series - - Bonds.

"Weekly Rate" means the interest rate from time to time in effect for the Series - -
Bonds during any Weekly Period, as such rate is determined in accordance with Section 2.05(b)
of the Indenture.

Section 1.02. Interpretation. Words of the masculine gender shall be deemed and
construed to include correlative words of the feminine and neuter genders. The words "Bond",
"holder", and "person” shall include the plural as well as the singular number unless the context
shall otherwise indicate. The word "person” shall include corporations, associations, natural
persons and public bodies unless the context shall otherwise indicate.

Any certificate or opinion made or given by an Authorized Authority Representative or
an Authorized Borrower Representative may be based, insofar as it relates to legal matters, upon
a certificate or opinion of or representations by counsel, unless such officer knows that the
certificate or opinion or representations with respect to the matters upon which his certificate or
opinion may be based as aforesaid are erroneous, or in the exercise of reasonable care should
have known that the same were erroneous. Any certificate or opinion