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the applicable Interest Payment Date, at their respective addresses as shown on the registration
books of the Municipality maintained by the Note Registrar as of the close of business fifteen (15)
calendar days preceding the next Interest Payment Date, or by wire transfer or other electronic
means. The final payment of principal on the Notes shall be payable upon presentation and
surrender of such Notes at the principal office of the Note Registrar. All payments of the principal
of and interest on the Notes shall be made in any coin or currency of the United States of America
which, on the date of payment thereof, shall be legal tender for the payment of public and private
debts.

Section 4. Redemption.  The Notes shall have such redemption provisions as are
determined by the Mayor and the purchaser of the Notes at the time of the sale of the Notes;
provided, however, no redemption premium shall be greater than 1%.

Section 5. Execution. The Notes shall be executed in the name of the Municipality;
shall bear the manual signature of the Mayor; shall be countersigned by the City Recorder of the
Municipality (the "City Recorder"), with his or her manual signature; and, shall have printed or
impressed thereon the official seal of the Municipality. In the event any officer whose signature
appears on the Notes shall cease to be such officer, such signature shall nevertheless be valid and
sufficient for all purposes. The Notes shall be issued in typed, printed, or photocopied form, or any
combination thereof, substantially in the form attached hereto as Exhibit "A", with such minor
changes therein or such variations thereof as the Mayor may deem necessary or desirable, the
blanks to be appropriately completed by the Mayor prior to the issuance of the Notes.

Section 6. Registration. Negotiability, and Payment. (a) The City Recorder of the
Municipality is hereby appointed the note registrar and paying agent (the "Note Registrar"), and as
such shall establish and maintain suitable books (the "Registration Books"), for recording the
registration and payment of the Notes, and shall also perform such other duties as may be required
in connection with the foregoing. The Note Registrar is hereby authorized to authenticate and
deliver the Notes to the original purchaser thereof, or as he or she may designate, upon receipt by
the Municipality of the proceeds of the sale thereof and to authenticate and deliver Notes in
exchange for Notes of the same principal amount delivered for transfer upon receipt of the Notes to
be transferred in proper form with proper documentation as herein described. The Notes shall not
be valid for any purpose unless authenticated by the Note Registrar by the manual signature of the
Note Registrar on the certificate set forth in Exhibit "A" hereto. The Notes shall be fully registered
as to both principal and interest and shall be fully negotiable upon proper endorsement by the
registered owner thereof. No transfer of any Notes shall be valid unless such transfer is noted upon
the Registration Books and until such Note is surrendered, cancelled, and exchanged for a new Note
which shall be issued to the transferee, subject to all the conditions contained herein. Principal of
the Notes shall be paid at maturity upon presentation or surrender of the Notes at the principal office
of the Note Registrar, and payment in such manner shall forever discharge and release the
obligation of the Municipality to the extent of the principal and interest so paid.

(b) The Municipality may from time to time at its discretion remove the Note Registrar
and appoint a successor Note Registrar to whom all records, documents, and instruments relating to
its duties as Note Registrar shall be delivered. Any successor Note Registrar shall be appointed by
resolution of the Municipality, and shall be a trust company or bank having the powers of a trust
company, having, at the time of such appointment, a combined capital, surplus, and undivided
profits aggregating at least Ten Million Dollars ($10,000,000), and be willing and able to accept the
office of Note Registrar on reasonable and customary terms, and authorized by law to perform all
duties imposed upon it by this Resolution.

(c) In the event that any amount payable on any Note as interest shall at any time exceed
the rate of interest lawfully chargeable thereon under applicable law, then any such excess shall, to
the extent of such excess, be applied against the principal of such Note as a prepayment thereof
without penalty, and such excess shall not be considered to be interest. 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.

Section 7. Transfer of Notes. Each Note shall be transferable only on the registration
books maintained by the Note Registrar at the principal office of the Note Registrar, upon the
surrender for cancellation thereof at the principal office of the Note Registrar, together with an
assignment of such Note duly executed by the owner thereof or his, her or its attorney or legal
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purpose there is hereby levied a direct annual tax in such amount as may be found necessary each
year to pay said principal of and interest on the Notes maturing in said year. Principal or interest
falling due at any time when there shall be insufficient funds on hand from such tax levy for the
payment thereof shall be paid from the general fund or other available funds of the Municipality,
but reimbursement therefor may be made from the taxes herein provided when the same shall have
been collected. Such taxes levied and collected therefor shall be deposited in the general debt
service fund of the Municipality and used solely for the payment of principal of and interest on the
Notes as the same shall become due.

Section 13.  Approval of Director of State and Local Finance. Anything herein contained
to the contrary notwithstanding, no Notes authorized under this Resolution shall be issued, sold, or
delivered, unless and until such Notes shall first have been duly approved by the Director of State
and Local Finance of the State of Tennessee as provided by Section 9-21-601 et. seq., Tennessee
Code Annotated, as amended. The Mayor, City Recorder, City Attorney, City Manager, and Bond
Counsel are hereby authorized to take or cause to be taken such steps as are necessary to obtain
such approval. After the issuance and sale of the Notes, and for each year that any of the Notes are
outstanding, the Municipality shall submit its annual budget to the Director of State and Local
Finance for approval immediately upon the Municipality's adoption of the budget.

Section 14.  Sale of Notes. The Notes herein authorized are authorized to be sold by the
Mayor by the informal bid process at a price of not less than par and accrued interest.

Section 15.  Disposition of Note Proceeds. The proceeds from the sale of the Notes shall
be paid to the official of the Municipality designated by law as the custodian of the funds thereof to
be deposited in a special fund known as the "School Improvement Capital Outlay Notes Project
Fund" (the "Project Fund"), which is hereby authorized to be created, to be kept separate and apart
from all other funds of the Municipality. The monies in the Project Fund shall be disbursed solely
to finance the Project and to pay the costs of issuance of the Notes. Monies in the Project Fund may
be invested and shall be secured in the manner prescribed by applicable statutes relative to the
investment and securing of public or trust funds. Any monies remaining in the Project Fund after
completion of the Project shall be used to pay principal of and interest on the Notes.

Section 16.  Non-Arbitrage Certification. The Municipality certifies and covenants with
the owners of the Notes that so long as the principal of any Note remains unpaid, monies on deposit
in any fund or account in connection with the Notes, whether or not such monies were derived from
the proceeds of the sale of the Notes or from any other source, will not be used in a manner which
will cause the Notes to be "arbitrage bonds" within the meaning of Section 148 of the Internal
Revenue Code of 1986, as amended (the "Code"), and any lawful regulations promulgated
thereunder, as the same presently exist, or may from time to time hereafter be amended,
supplemented, or revised. The Municipality reserves the right, however, to make any investment of
such monies permitted by Tennessee law and this Resolution if, when and to the extent that said
Section 148 or regulations promulgated thereunder shall be repealed or relaxed or shall be held void
by final decision of a court of competent jurisdiction, but only if any investment made by virtue of
such repeal, relaxation, or decision would not, in the opinion of counsel of recognized competence
in such matters, result in making the interest on the Notes subject to inclusion in gross income of the
owners thereof for federal income tax purposes.

The Municipality covenants that it shall comply with Section 148(f) of the Code, unless
legally exempted therefrom and it represents that in the event it shall be required by Section 148(f)
of the Code to pay "Rebatable Arbitrage," as defined in the regulations promulgated under the
Code, 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 Notes from becoming subject to inclusion in federal gross income of the owners of
the Notes for purposes of federal income taxation.

Section 17.  Designation of Notes as Qualified Tax-Exempt Obligations. The
Municipality hereby designates the Notes as "qualified tax-exempt obligations" within the meaning
and for the purpose of Section 265(b)(3) of the Internal Revenue Code of 1986, as amended.

Section 18.  Reimbursement Provisions. The Municipality is in the process of causing
certain capital expenditures to be made with respect to the Project, including, but not necessarily
limited to, planning, design, and architectural expenses, and the Municipality desires to establish its
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Section 23.  Payments Due on Saturdays. Sundays. and Holidays. Whenever the interest
on or principal of any Note is due on a Saturday or Sunday or, at the place designated for payment,
a legal holiday or a day on which banking institutions are authorized by law to close, then the
payment of the interest on, or the principal of, such Note need not be made on such date but must be
made on the next succeeding day not a Saturday, Sunday, or a legal holiday or a day upon which
banking institutions are authorized by law to close, with the same force and effect as if made on the
date of maturity; and no interest shall accrue for the period after such date.

Section 24. No Recourse Under Resolution or on Notes. All stipulations, promises,
agreements, and obligations of the Municipality contained in this Resolution shall be deemed to be
the stipulations, promises, agreements, and obligations of the Municipality and not of any officer,
director, or employee of the Municipality in his or her individual capacity, and no recourse shall be
had for the payment of the principal of or interest on the Notes or for any claim based thereon or
under this Resolution against any officer, director, or employee of the Municipality or against any
official or individual executing the Notes.

Section 25. Severability. 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 hereof.

Section 26. Repeal of Conflicting Resolutions and Effective Date. All 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 effect as of the date of its adoption the
welfare of the Municipality requiring it.

Approved and adopted this 14th day of December, 2012.
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the Act, for a more complete statement of the terms and conditions upon which the Notes are issued
thereunder, the rights, duties, immunities, and obligations of the Municipality, and the rights of the
Registered Owner hereof.

This note and interest hereon is payable from funds of the Municipality legally available
therefor, including funds in the General Purpose School Fund, and to the extent necessary from ad
valorem taxes to be levied on all taxable property in the Municipality without limitation as to time,
rate, or amount. For the prompt payment of this note, both principal and interest, as the same shall
become due, the full faith and credit of the Municipality are hereby irrevocably pledged.

The Municipality has designated the Notes as "qualified tax-exempt obligations" pursuant to
Section 265(b)(3) of the Internal Revenue Code of 1986, as amended.

This note is transferable by the Registered Owner hereof in person or by his, her, or its
attorney or legal representative at the office of the Note Registrar, but only in the manner and
subject to the limitations and conditions provided in the Resolution and upon surrender and
cancellation of this note. Upon any such transfer, the Municipality shall execute, and the Note
Registrar shall authenticate and deliver in exchange for this note, a new fully registered note or
notes, registered in the name of the transferee, in authorized denominations, in an aggregate
principal amount equal to the principal amount of this note, of the same maturity and bearing
interest at the same rate. For every transfer of notes, whether temporary or definitive, the
Municipality and the Note Registrar may make a charge, unless otherwise herein to the contrary
expressly provided, sufficient to pay for any tax, fee, or other governmental charge required to be
paid with respect to such transfer, all of which taxes, fees, or other governmental charges shall be
paid to the Municipality by the person or entity requesting such transfer as a condition precedent to
the exercise of the privilege of making such transfer.

The Municipality and the Note Registrar may deem and treat the person or entity in whose
name this note is registered as the absolute owner hereof, whether such note shall be overdue or not,
for the purpose of making payment of the principal of and interest on this note and for all other
purposes. All such payments so made shall be valid and effectual to satisfy and discharge the
liability upon this note to the extent of the sum or sums so paid, and neither the Municipality nor the
Note Registrar shall be affected by any notice to the contrary.

The Notes are issuable only as fully registered Notes, without coupons, in minimum
denominations of $5,000. At the office of the Note Registrar, in the manner and subject to the
limitations, conditions, and charges provided in the Resolution, fully registered Notes may be
exchanged for an equal aggregate principal amount of fully registered Notes of the same maturity,
of authorized denominations, and bearing interest at the same rate.

[Redemption provisions — to be supplied]

This note shall have all the qualities and incidents of, and shall be, a negotiable instrument
under, the Uniform Commercial Code of the State of Tennessee, subject only to provisions
respecting registration of such note. This note is issued with the intent that the laws of the State of
Tennessee shall govern its construction.

It is hereby certified, recited, and declared that all acts and conditions required to be done
and to exist precedent to the issuance of, this note in order to make this note a legal, valid, and
binding obligation of the Municipality, have been done, and did exist in due time and form as
required by the Constitution and statutes of the State of Tennessee; and that this note and the issue
of which it is a part, together with all other indebtedness of such Municipality, does not exceed any
limitation pres.ribed by the Constitution or statutes of the State of Tennessee.

IN WITNESS WHEREOF, THE CITY COUNCIL OF THE CITY OF CLINTON,
TENNESSEE, has caused this note to be signed by the manual signatures of the Mayor and the O:w
Recorder and its official seal, to be impressed or imprinted hereon, all as of




