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Resolution No. RS2018-1391

Resolution authorizing the issuance, sale and payment of general obligation improvement
bonds in an aggregate principal amount of not to exceed $775,000,000; and providing for
the levy of taxes for the payment of debt service on the bonds.

WHEREAS, the Metropolitan Government is authorized under the Act and the Charter
(as such terms are hereafter defined) to issue its general obligation bonds for the purposes of
providing long-term financing for public works projects within the Metropolitan Government
and retiring its outstanding general obligation bond anticipation notes issued to finance such
public works projects; and

WHEREAS, the Metropolitan Council hereby finds that it is in the best interest of the
citizens of the Metropolitan Government to (a) finance the costs of a portion of the public works
projects authorized by initial Resolutions No. RS2009-746; RS2010-1120; RS2010-1139;
RS2010-1363; RS2012-276; RS2012-316; RS2013-559; RS2013-710, RS2014-963, RS2014-
1126, RS2015-1500, RS2016-245, RS2017-713, RS2017-963 and RS2018-1328 (together, the
"Initial Resolutions™); and (b) retire a portion of its outstanding general obligation commercial
paper bond anticipation notes (the "Commercial Paper™) which were issued to pursuant to
commercial paper Resolutions No. RS2017-687 and RS2014-1066 (as amended by R2017-688)
and the Initial Resolutions to finance the costs of a portion of the public works projects
authorized by Initial Resolutions; and

WHEREAS, for such purposes, the Metropolitan Council hereby finds it to be in the best
interest of the citizens of the Metropolitan Government to issue its general obligation
improvement bonds.

NOW THEREFORE, BE IT RESOLVED BY THE METROPOLITAN COUNTY
COUNCIL OF THE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON
COUNTY (TENNESSEE) AS FOLLOWS:

ARTICLE I.
DEFINITIONS

Section 1.1.  Definition of Terms. The following words and terms as used herein,
whether or not the words have initial capitals, shall have the following meanings, unless the
context or use indicates another or different meaning or intent, and such definitions shall be
equally applicable to both the singular and plural forms of any of the words and terms herein
defined:

"Act" means Title 9, Chapter 21 of the Tennessee Code Annotated, as amended.

"Authorized Officer of the Metropolitan Government™ means the Metropolitan Mayor,
the Vice Mayor, or the Director of Finance, or, in the case of any act to be performed or duty to
be discharged, any other member, officer, or employee of the Metropolitan Government then
authorized to perform such act or discharge such duty.




“Award Certificate” means the certificate executed by the Metropolitan Mayor awarding
the sale of the Bonds to the winning bidder in conformance with the Bond Resolution
establishing the final maturity schedule, interest rates, principal and interest payment dates and
redemption provisions of the Bonds.

"Bonds" means the series of general obligation bonds authorized by this Bond
Resolution.

"Bond Payment Date" means each date on which principal and/or interest shall be
payable on the Bonds so long as any of the Bonds shall be outstanding.

"Bond Resolution™ means this resolution, as it may be amended from time to time.

"Bondholder"”, "holder" and "registered owner" means the registered owner of a Bond,
including any nominee of a Depository.

"Book-Entry Form™ or "Book-Entry System" means a form or system, as applicable,
under which physical Bond certificates in fully registered form are issued to a Depository or to
its nominee as Registered Owner, with the certificated Bonds being held by and "immobilized"
in the custody of such Depository, and under which records maintained by persons, other than
the Metropolitan Government or the Registration Agent, constitute the written record that
identifies, and records the transfer of the beneficial "book-entry" interests in those Bonds.

"Charter" means the Charter of The Metropolitan Government of Nashville and Davidson
County authorized in referendum on June 28, 1962, as amended.

"Closing Date™ means the date of delivery and payment of the Bonds (or any temporary
Bonds as authorized by Section 3.6 hereof).

"Code" means the Internal Revenue Code of 1986, as amended, and the applicable
regulations of the United States Department of Treasury promulgated thereunder.

"Commercial Paper" has the meaning ascribed in the preamble.

"Debt Management Policy” means the debt management policy of the Metropolitan
Government adopted by resolution of the Metropolitan Council on December 6, 2011, as
heretofore supplemented and amended.

"Defeasance Obligations™ means (i) direct obligations of, or obligations, the principal of
and interest on which are guaranteed by, the United States; (ii) obligations of any agency or
instrumentality of the United States; (iii) certificates of deposit issued by a bank or trust
company located in the state of Tennessee; provided, that such certificates shall be secured by a
pledge of any of the obligations referred to in subdivisions (i) and (ii) having an aggregate
market value, exclusive of accrued interest, equal at least to the principal amount of the
certificates of deposit so secured.




"Depository" means any securities depository that is a clearing agency under federal laws
operating and maintaining, with its participants or otherwise, a Book-Entry System, including,
but not limited to DTC.

"Director of Finance™ means the Director of Finance of the Metropolitan Government
appointed pursuant to the provisions of the Charter or, in the absence of such appointment or in
the event the person so appointed is unable or incapable of acting in such capacity, the person
appointed by the Metropolitan Mayor to perform the duties otherwise performed by the Director
of Finance, or her designee.

"Director of Law" means the Director of Law of the Metropolitan Government appointed
pursuant to the provisions of the Charter or, in the absence of such appointment or in the event
the person so appointed is unable or incapable of acting in such capacity, the person appointed
by the Metropolitan Mayor to undertake the duties otherwise performed by the Director of Law,
or his designee.

"DTC" means The Depository Trust Company, a limited purpose company organized
under the laws of the State of New York, and its successors and assigns.

"DTC Participant(s)" means securities brokers and dealers, banks, trust companies and
clearing corporations that have access to the DTC system.

"Financial Advisor" means Hilltop Securities Inc.

"General Services District” means the General Services District of the Metropolitan
Government as defined and specified in the Charter.

"Initial Resolutions™ has the meaning ascribed in the preamble.

"Letter of Representation™ means the Blanket Issuer Letter of Representations to DTC of
the Metropolitan Government, dated April 27, 1995.

"Metropolitan Clerk" means the Metropolitan Clerk of the Metropolitan Government
appointed pursuant to the provisions of the Charter or her designee acting on her behalf pursuant
to the Charter.

"Metropolitan Council™ means the Metropolitan County Council of the Metropolitan
Government elected pursuant to the provisions of the Charter.

"Metropolitan Government" means The Metropolitan Government of Nashville and
Davidson County (Tennessee).

"Metropolitan Mayor™ means the Metropolitan Mayor of the Metropolitan Government
elected pursuant to the provisions of the Charter or his designee acting on her behalf pursuant to
the Charter.




"Metropolitan Treasurer” means the Metropolitan Treasurer of the Metropolitan
Government appointed pursuant to the provisions of the Charter, or his designee acting on his
behalf pursuant to the Charter.

"Official Statement" and "Preliminary Official Statement” mean that Official Statement
and Preliminary Official Statement described in Section 7.2 hereof pertaining to the sale of the
Bonds.

"Outstanding” means, as of a particular date all Bonds issued and delivered under this
Bond Resolution except: (1) any Bond paid or redeemed or otherwise canceled by the
Metropolitan Government at or before such date; (2) any Bond for the payment of which cash,
equal to the principal amount thereof with interest to date of maturity, shall have theretofore been
deposited prior to maturity by the Metropolitan Government for the benefit of the Owner thereof;
(3) any Bond for the redemption of which cash, equal to the redemption price thereof with
interest to the redemption date, shall have theretofore been deposited with the Registration Agent
and for which notice of redemption shall have been mailed in accordance with this Bond
Resolution; (4) any Bond in lieu of or in substitution for which another Bond shall have been
delivered pursuant to this Bond Resolution, unless proof satisfactory to the Metropolitan
Government is presented that any Bond, for which a Bond in lieu of or in substitution therefor
shall have been delivered, is held by a bona fide purchaser, as that term is defined in Article 8 of
the Uniform Commercial Code of the State, as amended, in which case both the Bond in lieu of
or in substitution for which a new Bond has been delivered and such new Bond so delivered
therefor shall be deemed Outstanding; and, (5) any Bond deemed paid under the provisions of
Acrticle VI of this Bond Resolution, except that any such Bond shall be considered Outstanding
until the maturity or redemption date thereof only for the purposes of being exchanged,
transferred, or registered.

"Person” means an individual, partnership, corporation, trust, or unincorporated
organization, or a governmental entity or agency or political subdivision thereof.

“Project Fund” means the fund established by that name pursuant to Section 7.3 hereof.

"Projects” shall mean those capital improvement projects authorized by the Initial
Resolutions, which are described in the exhibits listed below; provided that, notwithstanding
anything herein to the contrary, no Bond proceeds may be spent on the projects described in
Resolution RS2018-1328 until the conditions to the effectiveness of such resolution set forth in
Tennessee Code Annotated Sections 9-21-201 et seg. shall have been satisfied:

Initial Resolution List of Projects
RS2009-746 Exhibit C
RS2010-1120 Exhibit D
RS2010-1139 Exhibit E
RS2010-1363 Exhibit F



RS2012-276 Exhibit G

RS2012-316 Exhibit H
RS2013-559 Exhibit |
RS2013-710 Exhibit J
RS2014-963 Exhibit K
RS2014-1126 Exhibit L
RS2015-1500 Exhibit M
RS2016-245 Exhibit N
RS2017-713 Exhibit O
RS2017-963 Exhibit P
RS2018-1328 Exhibit Q

"Registration Agent” means U.S. Bank National Association, acting as registration and
paying agent, or its successor or successors hereafter appointed in the manner provided in Article
V hereof.

"Urban Services District” means the Urban Services District of the Metropolitan
Government as defined and specified in the Charter.

"Vice Mayor" means the Vice Mayor elected pursuant to the provisions of the Charter or
her designee acting on her behalf pursuant to the Charter.

ARTICLE 1.
AUTHORITY, PLEDGE, AND LEVY

Section 2.1.  Authority. For the purposes of (a) funding a portion of the costs of the
Projects, (b) retiring all or a portion of the Commercial Paper at maturity and (c) paying costs
incident to the sale and issuance of the Bonds, there shall be issued pursuant to, and in
accordance with, the Initial Resolutions and the provisions of the Act and other applicable
provisions of law, general obligation bonds of the Metropolitan Government in one or more
series in an aggregate principal amount of not to exceed $775,000,000.

Section 2.2.  Pledge. Debt service on the Bonds shall be payable from ad valorem taxes
to be levied for such purpose on all taxable property in the Metropolitan Government without
limit as to time, rate, or amount. Said Bonds shall be direct general obligations of the
Metropolitan Government, and the full faith and credit of the Metropolitan Government, together
with the taxing power of the Metropolitan Government as to all taxable property in the
Metropolitan Government, are hereby irrevocably pledged. Without limiting the foregoing, the
debt service on the Bonds may be paid from the debt service fund of the General Services




District for debt service attributable to Projects in the General Services District, from the debt
service fund of the Urban Services District for debt service attributable to Projects in the Urban
Services District, and from the school debt service fund for debt service attributable to school
Projects.

Section 2.3.  Levy of Taxes. For the purpose of providing for the payment of the debt
service on the Bonds, there shall be levied in each year in which such Bonds shall be outstanding
a direct tax on all taxable property in the General Services District and Urban Services District,
fully sufficient to pay all such debt service falling due prior to the time of collection of the next
succeeding tax levy; provided, however, taxes so levied in the General Services District shall be
levied in an amount sufficient to pay that portion of such debt service attributable to school
Projects and Projects in the General Services District financed by the Bonds; and the taxes so
levied in the Urban Services District shall be levied in an amount sufficient to pay that portion of
such debt service attributable to Projects in the Urban Services District financed by the Bonds.
Notwithstanding the foregoing, the Metropolitan Government shall be unconditionally and
irrevocably obligated to levy and collect ad valorem taxes without limit as to rate or amount on
all taxable property within the boundaries of the Metropolitan Government to the full extent
necessary to pay all debt service on the Bonds, and the full faith and credit of Metropolitan
Government shall be pledged to the payment thereof. Said tax shall be assessed, collected, and
paid at the time and in the same manner as the other taxes of the Metropolitan Government, shall
be in addition to all other taxes and shall be without limitation as to time, rate or amount;
provided; however, the tax may be reduced to the extent of any appropriations to the payment of
debt service on the Bonds from other funds, taxes and revenues of the Metropolitan Government.
Principal, premium, if any, and interest, on any of the Bonds, 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
current funds of the Metropolitan Government, but reimbursement therefor may be made from
the taxes herein provided when the same shall have been collected.

ARTICLE Il
FORM, TERMS, EXECUTION, AND TRANSFER OF BONDS

Section 3.1.  Authorized Bonds and Findings of the Metropolitan Government. No
Bonds may be issued under the provisions of this Bond Resolution except in accordance with the
provisions of this Article. The aggregate principal amount of Bonds that may be issued under
the Bond Resolution shall not exceed $775,000,000.

Section 3.2. Form of Bonds; Execution.

@ The Bonds are issuable only as fully registered bonds, without coupons, in
the denomination of $5,000 or any integral multiple thereof (but no single Bond shall represent
installments of principal maturing on more than one date). Bonds issued under the Bond
Resolution shall be in the form set forth in Exhibit A attached hereto, with such appropriate
variations, omissions, and insertions as are permitted or required by this Bond Resolution, the
blanks therein to be appropriately completed when the Bonds are prepared, and may have
endorsed thereon such legends or text as may be necessary or appropriate to conform to any
applicable rules and regulations of any governmental authority or any usage or requirement of
law with respect thereto or as otherwise desired by the Metropolitan Government.



(b) The Bonds shall be executed in such manner as may be prescribed by
applicable law in the name, and on behalf of, the Metropolitan Government with the manual or
facsimile signature of the Metropolitan Mayor, and with the official seal, or a facsimile thereof,
of the Metropolitan Government impressed or imprinted thereon, attested by the manual or
facsimile signature of the Metropolitan Clerk, and approved as to form and legality by the
Director of Law by his manual or facsimile signature.

(© In the event any officer whose manual or facsimile signature shall appear
on any Bond shall cease to be such officer before the delivery of such Bond, such manual or such
facsimile signature shall nevertheless be valid and sufficient for all purposes as if he or she had
remained in office until such delivery. Any Bond may bear the facsimile signature of, or may be
manually signed by, such individuals who, at the actual time of the execution of such Bond, were
the proper officers of the Metropolitan Government to sign such Bond, although on the date of
the adoption by the Metropolitan Government of this Bond Resolution, such individuals may not
have been such officers.

Section 3.3. Maturities, Interest Rates, and Certain Other Provisions of Bonds.

@) The Bonds shall be designated "General Obligation Improvement Bonds,
Series 2018" or such other designation as shall be determined pursuant to Section 7.1 hereof.
The Bonds shall be dated the Closing Date or such other date as shall be established pursuant to
Section 7.1 hereof. Subject to adjustments permitted in Section 7.1 hereof, the Bonds shall bear
interest from the date thereof at a rate or rates not exceeding 6.00% or the maximum interest rate
permitted by applicable law, such interest being payable semi-annually on the first day of
January and July of each year, commencing on January 1, 2019. Subject to adjustments
permitted in Section 7.1 hereof, the Bonds shall mature, subject to prior redemption as
hereinafter provided, either serially or through mandatory redemption, commencing no earlier
than July 1, 2019 and ending no later than July 1, 2038, in amounts established by the Mayor and
set forth in the Award Certificate, provided that such amounts shall produce debt service on the
Bonds that is approximately level for each fiscal year of the Metropolitan Government during the
term of the Bonds, commencing no later than the fiscal year ending June 30, 2022.

(b) The Bonds shall be payable, principal, premium, if any, and interest, in
lawful money of the United States of America at the principal corporate trust office of the
Registration Agent. The Registration Agent shall make all interest payments with respect to the
Bonds 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 check or draft mailed 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 Metropolitan Government in
respect of such Bonds to the extent of the payments so made. Payment of principal of and
premium, if any, on the Bonds shall be made upon presentation and surrender of such Bonds to
the Registration Agent as the same shall become due and payable. All rates of interest specified
herein shall be computed on the basis of a three hundred sixty (360) day year composed of
twelve (12) months of thirty (30) days each. In the event the Bonds are no longer registered in
the name of DTC or its successor or assigns, if requested by the owner of at least $1,000,000 in



aggregate principal amount of the Bonds, payment of interest on such Bonds shall be paid by
wire transfer to a bank within the continental United States or deposited to a designated account
if such account is maintained with Registration Agent and written notice of any such election and
designated account is given to the Registration Agent prior to the record date.

(©) Any interest on any Bond which 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 Metropolitan Government 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 Metropolitan Government 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 Metropolitan Government 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 Metropolitan Government of such Special Record Date and, in the name and
at the expense of the Metropolitan Government, 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 Metropolitan Government to punctually pay or duly provide for the payment
of principal of, premium, if any, and interest on the Bonds when due.

Section 3.4.  Negotiability of Bonds. All Bonds issued under this Bond Resolution
shall be negotiable, subject to the provisions for registration and transfer contained in this Bond
Resolution and in the Bonds.

Section 3.5. Reqistration, Transfer and Exchange of Bonds.

@) 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 Bonds to the assignee(s)
in $5,000 denominations, or integral multiples thereof, as requested by the registered owner
requesting transfer. The Registration Agent shall not be required to transfer or exchange any



Bond during the period commencing on a Regular or Special Record Date and ending on the
corresponding interest payment date of such Bond, nor to transfer or exchange any Bond after
the publication of notice calling such Bond for redemption has been made, nor to transfer or
exchange any Bond during the period following the receipt of instructions from the Metropolitan
Government 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 Metropolitan Government 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. Bonds,
upon surrender to the Registration Agent, may, at the option of the registered owner, be
exchanged for an equal aggregate principal amount of Bonds of the same maturity in any
authorized denomination or denominations.

(b) 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. One Bond for each
maturity shall be issued to DTC and immobilized in its custody. Unless otherwise provided
herein, a Book-Entry System shall be employed, evidencing ownership of the Bonds in
authorized denominations, with transfers of beneficial ownership effected on the records of DTC
and the DTC Participants pursuant to rules and procedures established by DTC.

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

Payments of principal, interest, and redemption premium, if any, with respect to the
Bonds, so long as DTC is the only owner of the Bonds, shall be paid by the Registration Agent
directly to DTC or its nominee, Cede & Co., as provided in the Letter of Representation. DTC
shall remit such payments to DTC Participants, and such payments thereafter shall be paid by
DTC Participants to the Beneficial Owners. Neither the Metropolitan Government nor the
Registration Agent shall be responsible or liable for payment by DTC or DTC Participants, for



sending transaction statements or for maintaining, supervising or reviewing records maintained
by DTC or DTC Participants.

In the event that (1) DTC determines not to continue to act as securities depository for the
Bonds or (2) the Metropolitan Government 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 Metropolitan Government may
discontinue the Book-Entry System with DTC. If the Metropolitan Government fails to identify
another qualified securities depository to replace DTC, the Metropolitan Government shall cause
the Registration Agent to authenticate and deliver replacement Bonds in the form of fully
registered Bonds to each Beneficial Owner.

NEITHER THE METROPOLITAN GOVERNMENT NOR THE REGISTRATION
AGENT SHALL HAVE ANY RESPONSIBILITY OR OBLIGATIONS TO ANY DTC
PARTICIPANT OR ANY BENEFICIAL OWNER WITH RESPECT TO (i) THE BONDS; (ii)
THE ACCURACY OF ANY RECORDS MAINTAINED BY DTC OR ANY DTC
PARTICIPANT; (iii) THE PAYMENT BY DTC OR ANY DTC PARTICIPANT OF ANY
AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECT OF THE PRINCIPAL 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 BOND
RESOLUTION TO BE GIVEN TO BENEFICIAL OWNERS, (v) THE SELECTION OF
BENEFICIAL OWNERS TO RECEIVE PAYMENTS IN THE EVENT OF ANY PARTIAL
REDEMPTION OF THE BONDS; OR (vi) ANY CONSENT GIVEN OR OTHER ACTION
TAKEN BY DTC, OR ITS NOMINEE, CEDE & CO., AS OWNER.

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 THIS RESOLUTION RELATING TO THE DELIVERY OF
PHYSICAL BOND CERTIFICATES SHALL BE DEEMED INAPPLICABLE OR BE
OTHERWISE SO CONSTRUED AS TO GIVE FULL EFFECT TO SUCH BOOK-ENTRY
SYSTEM. IF THE PROVISIONS OF THE LETTER OF REPRESENTATION SHALL BE IN
CONFLICT WITH THE PROVISIONS OF THIS RESOLUTION AS SAID PROVISIONS
RELATE TO DTC, THE PROVISIONS OF THE LETTER OF REPRESENTATION SHALL
CONTROL.

Section 3.6.  Authorization and Preparation of Temporary Bonds.

@ Without unreasonable delay after the sale thereof, the Metropolitan
Government shall cause definitive Bonds to be prepared, executed, and delivered to the
purchaser or purchasers thereof, which Bonds shall be fully engraved (as that term is customarily
used) or lithographed or printed on steel engraved borders, or, if acceptable to the purchaser or
purchasers of such Bonds (such acceptance to be conclusively evidenced by the acceptance of
such Bonds by such purchaser or purchasers), such definitive Bonds may be typewritten, printed,
photocopied, or any combination of the foregoing. Until such definitive Bonds are ready for
delivery, there may be executed by the Metropolitan Government, and upon request by an
Authorized Officer of the Metropolitan Government, the Registration Agent shall also
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authenticate and deliver, in lieu of definitive Bonds and subject to the same limitations and
conditions, temporary typewritten, printed, engraved, lithographed, or photocopied Bonds, or
Bonds having any combination of the foregoing, as prepared and executed by the Metropolitan
Government, which temporary Bonds shall be substantially of the tenor of such definitive Bonds
but with such appropriate omissions, insertions, and variations as may be required.

(b) Until definitive Bonds are ready for delivery, any temporary Bond may be
exchanged at the principal corporate trust office of the Registration Agent, without charge to the
Bondholder, for in equal aggregate principal amount of temporary Bonds of like tenor, of the
same maturity and bearing interest at the same rate.

(©) When and after definitive Bonds are ready for delivery, the Registration
Agent, upon surrender to the Registration Agent at the principal corporate trust office of the
Registration Agent of a temporary Bond or Bonds, shall cancel such temporary Bond or Bonds
and authenticate and deliver in exchange therefor, without charge to such Bondholder, a
definitive Bond or Bonds in an equal aggregate principal amount, and having the same maturity
or maturities, interest rate or rates, and registration and redemption provisions as the temporary
Bond or Bonds surrendered. Until so exchanged, the temporary Bonds shall in all respects be
entitled to the same benefits and security of the Bond Resolution as the definitive Bonds to be
issued under such Bond Resolution.

(d) Interest on temporary Bonds, when due and payable, if the definitive
Bonds shall not be ready for exchange, shall be paid on presentation of such temporary Bonds
and notation of such payment shall be endorsed thereon.

(e) All temporary Bonds surrendered in exchange for a definitive Bond or
Bonds shall forthwith be canceled.

Section 3.7. Mutilated, Lost, Stolen, or Destroyed Bonds.

@) In the event any Bond is mutilated, lost, stolen, or destroyed, the
Metropolitan Government may execute, and upon the request of an Authorized Officer of the
Metropolitan Government the Registration Agent shall authenticate and deliver, a new Bond of
like maturity, interest rate, and principal amount, and bearing the same number (but with
appropriate designation indicating that such new Bond is a replacement Bond) as the mutilated,
destroyed, lost, or stolen Bond, in exchange for the mutilated Bond or in substitution for the
Bond so destroyed, lost, or stolen. In every case of exchange or substitution, the Bondholder
shall furnish to the Metropolitan Government and the Registration Agent: (1) such security or
indemnity as may be required by them to save each of them harmless from all risks, however
remote; and, (2) evidence to their satisfaction of the mutilation, destruction, loss, or theft of the
subject Bond and the ownership thereof. Upon the issuance of any Bond upon such exchange or
substitution, the Metropolitan Government and the Registration Agent may require the owner
thereof to pay a sum sufficient to defray any tax or other governmental charge that may be
imposed in relation thereto and any other expenses, including printing costs and counsel fees, of
the Metropolitan Government and the Registration Agent. In the event any Bond which has
matured or is about to mature shall become mutilated or be destroyed, lost, or stolen, the
Metropolitan Government may, instead of issuing a Bond in exchange or substitution therefor,
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pay or authorize the payment of the same (without surrender thereof except in the case of a
mutilated Bond) if the owner thereof shall pay all costs and expenses, including attorneys' fees,
incurred by the Metropolitan Government and the Registration Agent in connection herewith, as
well as a sum sufficient to defray any tax or other governmental charge that may be imposed in
relation thereto and shall furnish to the Metropolitan Government and the Registration Agent
such security or indemnity as they may require to save them harmless and evidence to the
satisfaction of the Metropolitan Government and the Registration Agent the mutilation,
destruction, loss, or theft of such Bond and of the ownership thereof.

(b) Every Bond issued pursuant to the provisions of this section shall
constitute an additional contractual obligation of the Metropolitan Government (whether or not
the destroyed, lost, or stolen Bond shall be found at any time to be enforceable) and shall be
entitled to all the benefits of this Bond Resolution equally and proportionately with any and all
other bonds duly issued under this Bond Resolution.

(©) All Bonds shall be held and owned upon the express condition that the
provisions of this Section are exclusive, with respect to the replacement or payment of mutilated,
destroyed, lost, or stolen Bonds, and, to the maximum extent legally permissible, shall preclude
all other rights or remedies, notwithstanding any law or statute now existing or hereafter enacted
to the contrary.

Section 3.8.  Authentication.  The Registration Agent is hereby authorized to
authenticate and deliver the Bonds to the successful bidder for the Bonds or as it may designate
upon receipt by the Metropolitan Government of the proceeds of the sale thereof, to authenticate
and deliver Bonds in exchange for Bonds of the same principal amount delivered for transfer
upon receipt of the Bond(s) to be transferred in proper form with proper documentation as
hereinabove described. The Bonds shall not be valid for any purpose unless authenticated by the
Registration Agent by the manual signature of an officer thereof on the certificate set forth herein
on the Bond form.

Section 3.9.  Qualification for DTC. The Registration Agent is hereby authorized to
take such actions as may be necessary from time to time to qualify and maintain the Bonds for
deposit with DTC, including but not limited to, wire transfers of interest and principal payments
with respect to the Bonds, utilization of electronic book entry data received from DTC in place
of actual delivery of Bonds and provision of notices with respect to Bonds registered by the DTC
(or any of its designees identified to the Registration Agent) by overnight delivery, courier
service, telegram, telecopy or other similar means of communication. No such arrangements
with DTC may adversely affect the interest of any of the owners of the Bonds, provided,
however, that the Registration Agent shall not be liable with respect to any such arrangements it
may make pursuant to this section.
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ARTICLE IV.
REDEMPTION OF BONDS PRIOR TO MATURITY

Section 4.1. Redemption Dates and Prices.

@) Subject to the adjustments permitted pursuant to Section 7.1 hereof, the
Bonds may be subject to redemption prior to maturity at the option of the Metropolitan
Government on July 1, 2028 and thereafter, as a whole or in part at any time at the redemption
price of par plus accrued interest to the redemption date.

(b) If less than all the Bonds shall be called for redemption, the maturities to
be redeemed shall be selected by the Metropolitan Council in its discretion. If less than all of the
Bonds within a single maturity shall be called for redemption, the interests within the maturity to
be redeemed shall be selected as follows:

Q) if the Bonds are being held under a Book-Entry System by DTC,
or a successor Depository, the Bonds to be redeemed shall be determined by
DTC, or such successor Depository, by lot or such other manner as DTC, or such
successor Depository, shall determine; or

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

(©) Pursuant to Section 7.1 hereof, the Metropolitan Mayor and Director of
Finance, or either of them, are authorized to sell the Bonds, or any maturities thereof, as term
bonds ("Term Bonds") with mandatory redemption requirements corresponding to the maturities
and principal amounts set forth in the Award Certificate. In the event any or all the Bonds are
sold as Term Bonds, the Metropolitan Government shall redeem Term Bonds on redemption
dates corresponding to the maturity dates set forth herein, in aggregate principal amounts equal
to the amounts provided in the Bond Purchase Agreement for each redemption date at a price of
par plus accrued interest thereon to the date of redemption. The interest of each Participant in
the Term Bonds to be so redeemed shall be selected by DTC, or such Person as shall then be
serving as the securities depository for the Bonds, using its procedures generally in use at that
time. If DTC, or another securities depository is no longer serving as securities depository for
the Bonds, the Term Bonds to be so redeemed shall be selected by the Registration Agent by lot
or such other random manner as the Registration Agent in its discretion shall select.

At its option, to be exercised on or before the forty-fifth (45th) day next preceding any
such redemption date, the Metropolitan Government may (i) deliver to the Registration Agent for
cancellation Bonds to be redeemed, in any aggregate principal amount desired, and/or (ii) receive
a credit in respect of its redemption obligation under this mandatory redemption provision for
any Bonds of the maturity to be redeemed which prior to said date have been purchased or
redeemed (otherwise than through the operation of this mandatory sinking fund redemption
provision) and canceled by the Registration Agent and not theretofore applied as a credit against
any redemption obligation under this mandatory sinking fund provision. Each Bond so delivered
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or previously purchased or redeemed shall be credited by the Registration Agent at 100% of the
principal amount thereof on the obligation of the Metropolitan Government on such payment
date and any excess shall be credited on future redemption obligations in chronological order,
and the principal amount of Bonds to be redeemed by operation of this mandatory sinking fund
provision shall be accordingly reduced. The Metropolitan Government shall on or before the
forty-fifth (45th) day next preceding each payment date furnish the Registration Agent with its
certificate indicating whether or not and to what extent the provisions of clauses (i) and (ii) of
this subsection are to be availed of with respect to such payment and confirm that funds for the
balance of the next succeeding prescribed payment will be paid on or before the next succeeding
payment date.

Section 4.2.  Notice of Redemption. Notice of call for redemption, whether optional or
mandatory, shall be given by the Registration Agent on behalf of the Metropolitan Government
not less than twenty (20) nor more than sixty (60) days prior to the date fixed for redemption by
sending an appropriate notice to the registered owners of the Bonds to be redeemed by first-class
mail, postage prepaid, at the addresses shown on the Bond registration records of the
Registration Agent as of the date of the notice; but neither failure to mail such notice nor any
defect in any such notice so mailed shall affect the sufficiency of the proceedings for redemption
of any of the Bonds for which proper notice was given. If at the time of the giving of the notice
of optional or mandatory redemption there shall not be on deposit with the Registration Agent
moneys sufficient to redeem all the Bonds of a series called for redemption, the notice of
redemption shall state that the redemption of such Bonds of such series is conditional upon and
subject to deposit of moneys with the Registration Agent 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. The Registration Agent shall mail said notices, in the
case of mandatory redemption of Term Bonds, as and when provided herein and in the Bonds,
and, in the case of optional redemption, as and when directed by the Metropolitan Government
pursuant to written instructions from an Authorized Officer of the Metropolitan Government
given at least forty-five (45) days prior to the redemption date (unless a shorter notice period
shall be satisfactory to the Registration Agent).

Section 4.3. Payment of Redeemed Bonds.

@) If notice of redemption shall have been given in the manner and under the
conditions provided in Section 4.2 hereof and if on the date so designated for redemption the
Registration Agent shall hold sufficient monies to pay the redemption price of, and interest to the
redemption date on, the Bonds to be redeemed as provided in this Bond Resolution, then: (1) the
Bonds so called for redemption shall become and be due and payable at the redemption price
provided for redemption of such Bonds on such date; (2) interest on the Bonds so called for
redemption shall cease to accrue; and, (3) such Bonds shall no longer be Outstanding or secured
by, or be entitled to, the benefits of the Bond Resolution, except to receive payment of the
redemption price thereof and interest thereon from monies then held by the Registration Agent.

(b) If on the redemption date, monies for the redemption of all Bonds or
portions thereof to be redeemed, together with interest thereon to the redemption date, shall not
be held by the Registration Agent so as to be available therefor on such date, the Bonds or
portions thereof so called for redemption shall continue to bear interest until paid at the same rate
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as they would have borne had they not been called for redemption and shall continue to be
secured by and be entitled to the benefits of the Bond Resolution.

ARTICLE V.
REGISTRATION AGENT

Section 5.1.  Appointment and Acceptance of Duties. The Metropolitan Government
hereby appoints the Registration Agent with respect to the Bonds and 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, upon transfer,
or as otherwise directed by the Metropolitan Government, 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
Metropolitan Government at least annually a certificate of destruction with respect to Bonds
canceled and destroyed, and to furnish the Metropolitan Government at least annually an audit
confirmation of Bonds paid, Bonds Outstanding and payments made with respect to interest on
the Bonds. The Metropolitan Mayor, the Director of Finance, the Metropolitan Treasurer, or any
of them, is hereby authorized to execute and the Metropolitan Clerk is hereby authorized to attest
such written agreement or agreements between the Metropolitan Government and the
Registration Agent as they shall deem necessary or proper with respect to the obligations, duties
and rights of the Registration Agent consistent with this Bond Resolution. The payment of all
reasonable fees and expenses of the Registration Agent for the discharge of its duties and
obligations hereunder or under any agreement is hereby authorized and directed.

Section 5.2.  Permitted Acts and Functions. The Registration Agent may become the
owner of any Bonds, with the same rights as it would have if it were not a Registration Agent.
The Registration Agent may act as an underwriter or fiscal agent in connection with the sale of
the Bonds or of any other securities offered or issued by the Metropolitan Government.

Section 5.3. Resignation or Removal of the Registration Agent and Appointment of
Successors.

@) The Registration Agent may at any time resign and be discharged of the
duties and obligations created by the Bond Resolution by giving at least sixty (60) calendar days'
written notice to the Director of Finance. The Registration Agent may be removed at any time
by the Director of Finance, provided that such removal does not constitute a breach of any
contractual agreement with any such Registration Agent, by filing written notice of such removal
with such Registration Agent. Any successor Registration Agent shall be appointed by the
Director of Finance and shall be a trust company or a bank having the powers of a trust
company, having a combined capital, surplus, and undivided profits aggregating at least Seventy-
Five Million Dollars ($75,000,000), willing to accept the office of Registration Agent on
reasonable and customary terms and authorized by law to perform all the duties imposed upon it
by the Bond Resolution.

(b) In the event of the resignation or removal of the Registration Agent, such
Registration Agent shall pay over, assign and deliver any monies and securities held by it as
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Registration Agent, and all books and records and other properties held by it as Registration
Agent, to its successor, or if there be no successor then appointed, to the Director of Finance
until such successor be appointed.

Section 5.4. Merger or Consolidation of Registration Agent. Any corporation or
association into which the Registration Agent may be converted or merged, or with which it may
be consolidated, or to which it may sell or transfer its trust business and assets as a whole, or
substantially as a whole, or any corporation or association resulting from any such conversion,
sale, merger, consolidation, or transfer to which it is a party shall be and become successor
Registration Agent hereunder and shall be vested with all the trusts, powers, discretion,
immunities, privileges, and other matters as was its predecessor, without the execution or filing
of any instrument or any further act, deed, or conveyance on the part of any of the parties hereto,
anything herein contained to the contrary notwithstanding. Upon any such conversion, merger,
consolidation, sale or transfer, the Director of Finance shall have the right and option, upon
notice to such converted, merged, consolidated or acquiring entity, to remove such entity and
appoint a successor thereto pursuant to the procedures and requirements set forth in Section 5.3
hereof.

ARTICLE VI.
DEFEASANCE OF BONDS

Section 6.1. Defeasance of Bonds. If the Metropolitan Government shall pay and
discharge the indebtedness evidenced by any of the Bonds in any one or more of the following
ways, to wit:

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

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

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

and if the Metropolitan Government shall also pay or cause to be paid all other sums payable
hereunder by the Metropolitan Government with respect to such Bonds, or make adequate
provision therefor, and by resolution of the Metropolitan Council instruct any such Agent to pay
amounts when and as required to the Registration Agent for the payment of principal of and
interest and redemption premiums, if any, on such Bonds when due, then and in that case the

16



indebtedness evidenced by such Bonds shall be discharged and satisfied and all covenants,
agreements and obligations of the Metropolitan Government to the holders of such Bonds shall
be fully discharged and satisfied and shall thereupon cease, terminate and become void.

If the Metropolitan Government 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
Defeasance Obligations deposited as aforesaid.

Except as otherwise provided in this Section, neither Defeasance Obligations nor moneys
deposited with the Registration Agent pursuant to this Section nor principal or interest payments
on any such Defeasance 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
Defeasance 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 Metropolitan Government
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 Defeasance Obligations
maturing at times and in amounts sufficient to pay when due the principal and premium, if any,
and interest to become due on said Bonds on or prior to such redemption date or maturity date
thereof, as the case may be, and interest earned from such reinvestments shall be paid over to the
Metropolitan Government, as received by the Registration Agent.

ARTICLE VII.
SALE OF BONDS AND DEPOSIT OF PROCEEDS

Section 7.1.  Sale of Bonds.

The Bonds shall be sold at competitive sale at a price of not less than ninety-nine percent
(99%) of par, plus accrued interest, if any. To facilitate the sale of the Bonds in a manner that is
in the best interest of the Metropolitan Government, the Director of Finance, in consultation with
the Financial Advisor, is authorized to offer for sale an aggregate principal amount of the Bonds
less than that authorized herein, to identify the par amount of Commercial Paper to be retired, to
change the dated date of the Bonds to a date other than the Closing Date, to change the
designation of the Bonds to a designation other than “General Obligation Improvement Bonds,
Series 2018", to change the redemption dates and prices and to modify the interest payment
dates, and to sell all or a portion of the Bonds as Term Bonds with mandatory redemption
requirements. The Bonds shall be awarded by the Metropolitan Mayor pursuant hereto, by
execution and delivery of an Award Certificate, to the bidder whose bid results in the lowest true
interest cost to the Metropolitan Government. The award of the Bonds by the Metropolitan
Mayor shall be binding on the Metropolitan Government, and no further action of the
Metropolitan Council with respect thereto shall be required. The Director of Finance, as she
shall deem to be advantageous to the Metropolitan Government in consultation with the
Financial Advisor, is authorized to offer the Bonds (1) simultaneously with any other bonds or
notes authorized by resolution or resolutions of the Metropolitan Council; (2) as a single issue of
bonds with any other bonds with substantially similar terms authorized by resolution of the
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Metropolitan Council; and/or (3) in one or more emissions or series. The form of Bond set forth
in Exhibit A shall be conformed to reflect the changes, if any, described above.

The Metropolitan Mayor and the Metropolitan Clerk are authorized to cause the Bonds to
be authenticated and delivered by the Registration Agent to the original purchaser of the Bonds
and the Metropolitan Mayor, the Director of Finance, the Metropolitan Clerk and Director of
Law are authorized to execute, publish, and deliver all certificates and documents, including the
Official Statement, and closing certificates and documents, as they shall deem necessary in
connection with the sale and delivery of the Bonds.

Section 7.2.  Official Statement. The Metropolitan Mayor and Director of Finance,
working with the Financial Advisor, are hereby authorized and directed to provide for the
preparation and distribution, which may include electronic distribution, of a Preliminary Official
Statement describing the Bonds in the form of the Preliminary Official Statement attached hereto
as Exhibit B and by this reference made a part hereof (the "Preliminary Official Statement™),
with such completions, omissions, insertions and changes as shall be necessary to cause the
Preliminary Official Statement to accurately describe the Bonds and the financial condition of
the Metropolitan Government. After the Bonds have been sold, the Metropolitan Mayor and
Director of Finance, or either of them, shall make such completions, omissions, insertions and
changes in the Preliminary Official Statement not inconsistent with the Bond Resolution as are
necessary or desirable to complete it as a final Official Statement for the Bonds for purposes of
Rule 15c2-12(e)(3) of the Securities and Exchange Commission. The Metropolitan Mayor and
Director of Finance shall arrange for the delivery to the winning bidder for the Bonds of a
reasonable number of copies of the Official Statement within seven business days after the
Bonds have been sold.

The Metropolitan Mayor and Director of Finance, or either of them, are authorized, on
behalf of the Metropolitan Government, 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 15c¢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 Metropolitan Government
except for the omission in the Preliminary Official Statement of such pricing and other
information.

Section 7.3.  Disposition of Bond Proceeds. The proceeds of the sale of the Bonds shall
be disbursed as follows:

€)] An amount which will be sufficient to retire the Commercial Paper
identified for retirement at maturity shall be deposited to the Commercial Paper Funds
established by the Issuing and Paying Agency Agreements between the Metropolitan
Government and U.S. Bank National Association, related to the Commercial Paper (the “CP
Paying Agent”), and invested by the CP Paying Agent as directed by the Metropolitan Treasurer
until needed to retire such Commercial Paper.
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(b) The balance of the proceeds of the Bonds shall be placed in a special fund
of the Metropolitan Government (the "Project Fund") to be kept separate and apart from all other
funds of the Metropolitan Government, which fund may bear such designation as the Director of
Finance shall determine, and which fund may contain such accounts and sub-accounts as the
Director of Finance shall determine. The Project Fund shall be disbursed solely to pay (i) the
costs of the Projects, including all legal, fiscal, architectural, administrative and engineering
costs incident thereto and reimbursing the Metropolitan Government for funds previously
expended for the Projects, and (ii) the costs of issuance and sale of the Bonds. Moneys in the
Project Fund shall be invested as directed by the Metropolitan Treasurer in such investments as
shall be permitted by applicable law and the earnings thereon shall be retained in the project
Fund and applied to additional costs of the Projects.

Section 7.4.  Non-Arbitrage Certification. The Metropolitan Government 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 excludable 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 Metropolitan Government agrees that it shall take no action which may
cause the interest on any of said Bonds to be included in gross income for purposes of federal
income taxation. It is the reasonable expectation of the Metropolitan Council 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, 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 Metropolitan Council 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 being included in gross income
for federal income tax purposes. The Metropolitan Mayor and the Director of Finance, 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 Metropolitan Government.

ARTICLE VIII.
MISCELLANEQOUS

Section 8.1.  Failure to Present Bonds.

@ Subject to the provisions of Section 3.7 hereof, in the event any Bond shall
not be presented for payment when the principal or redemption price hereof becomes due, either
at maturity or at the date fixed for prior redemption thereof or otherwise, and in the event monies
sufficient to pay such Bond shall be held by the Registration Agent for the benefit of the owner
thereof, all liability of the Metropolitan Government to such owner for the payment of such Bond
shall forthwith cease, determine, and be completely discharged. Whereupon, the Registration
Agent shall hold such monies, without liability for interest thereon, for the benefit of the owner
of such Bond who shall thereafter be restricted exclusively to such monies for any claim under
the Bond Resolution or on, or with respect to, said Bond.
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(b) If any Bond shall not be presented for payment within a period of five
years following the date when such Bond becomes due, whether by maturity or otherwise, the
Registration Agent shall, subject to the provisions of any applicable escheat or other similar law,
pay to the Metropolitan Government any monies then held by the Registration Agent for the
payment of such Bond and such Bond shall (subject to the defense of any applicable statute of
limitation) thereafter constitute an unsecured obligation of the Metropolitan Government.

Section 8.2. Payments Due on Saturdays, Sundays, and Holidays. In any case where
the date of maturity or interest on or principal of any Bond, or the date fixed for redemption of
any Bond, shall be a Saturday or Sunday or shall be, at the place designated for payment, a legal
holiday or a day on which banking institutions similar to the Registration Agent are authorized
by law to close, then the payment of the interest on, or the principal, or the redemption price of,
such Bond 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 similar to the
Registration Agent are authorized by law to close, with the same force and effect as if made on
the date of maturity or the date fixed for redemption, and no interest shall accrue for the period
after such date.

Section 8.3. Miscellaneous Acts. The appropriate officers of the Metropolitan
Government are hereby authorized, empowered, and directed to do any and all such acts and
things, and to execute, acknowledge, deliver, and, if applicable file or record, or cause to be filed
or recorded, in any appropriate public offices, all such documents, instruments, and
certifications, in addition to those acts, things, documents, instruments, and certifications
hereinbefore authorized and approved, as may, in their discretion, be necessary or desirable to
implement or comply with the intent of the Bond Resolution, or any of the documents herein
authorized and approved, or for the authorization, issuance, and delivery by the Metropolitan
Government of the Bonds.

Section 8.4. Amendment. The Metropolitan Council is hereby authorized to make
such amendments to this Bond Resolution as will not impair the rights of the Bondholders.

Section 8.5. No Recourse Under Bond Resolution or on Bonds. All stipulations,
promises, agreements, and obligations of the Metropolitan Government contained in the Initial
Resolution or this Bond Resolution shall be deemed to be the stipulations, promises, agreements,
and obligations of the Metropolitan Government and not of any officer, director, or employee of
the Metropolitan Government in his or her individual capacity, and no recourse shall be had for
the payment of the principal of or interest on the Bonds or for any claim based thereon or on the
Initial Resolution or this Bond Resolution against any officer, director, or employee of the
Metropolitan Government or against any official or individual executing the Bonds.

Section 8.6.  Partial Invalidity. If any one or more of the provisions of the Bond
Resolution, or of any exhibit or attachment thereto, shall be held invalid, illegal, or
unenforceable in any respect, by final decree of any court of lawful jurisdiction, such invalidity,
illegality, or unenforceability shall not affect any other provision hereof, or of any exhibit or
attachment thereto, but this Bond Resolution, and the exhibits and attachments thereto, shall be
construed the same as if such invalid, illegal, or unenforceable provision had never been
contained herein, or therein, as the case may be.
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Section 8.7.  Continuing Disclosure. The Metropolitan Government hereby covenants
and agrees that it will provide financial information and event notices as required by Rule 15¢2-
12 of the Securities Exchange Commission for the Bonds. The Metropolitan 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
event notices to be provided and its obligations relating thereto. Failure of the Metropolitan
Government 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 Metropolitan Government to comply with its undertaking as set
forth herein and in said agreement, including the remedies of mandamus and specific
performance.

Section 8.8. Debt Management Policy. In conformance with the directive of the State
Funding Board of the State of Tennessee, the Metropolitan Government has heretofore adopted
its Debt Management Policy. The Metropolitan Council hereby finds that the issuance and sale
of the Bonds, as proposed herein, is consistent with the Metropolitan Government’s Debt
Management Policy.

Section 8.9.  Conflicting Resolutions Repealed. All resolutions or parts thereof in
conflict herewith are, to the extent of such conflict, hereby repealed.

Section 8.10. Effective Date. This Bond Resolution shall take effect from and after its
adoption, the welfare of the Metropolitan Government requiring it.

APPROVED AS TO AVAILABILITY OF INTRODUCED BY:
FUNDS BY:

Talia Lomax-O’dneal
Director of Finance

APPROVED AS TO FORM AND
LEGALITY:

Jon Cooper
Director of Law MEMBERS OF COUNCIL
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EXHIBIT A
Form of Bonds

REGISTERED REGISTERED
Number $

UNITED STATES OF AMERICA
STATE OF TENNESSEE
THE METROPOLITAN GOVERNMENT
OF NASHVILLE AND DAVIDSON COUNTY (TENNESSEE)
GENERAL OBLIGATION IMPROVEMENT BOND, SERIES 2018

Interest Rate Maturity Date Date of Bond: CUSIP No.:
July 1,20 , 2018

Registered Owner:  CEDE & CO.

Principal Amount:

KNOW ALL MEN BY THESE PRESENTS: That The Metropolitan Government of
Nashville and Davidson County (Tennessee) (the "Metropolitan Government™), a lawfully
organized and existing municipal corporation, 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 annual rate of interest hereinabove set forth from the date hereof until
said maturity date or redemption date, said interest being payable on January 1, 2019 and semi-
annually thereafter on the first day of January and July in each year until this Bond matures or is
redeemed. Both principal hereof and interest hereon are payable in lawful money of the United
States of America at the principal corporate trust office of U.S. Bank National Association, as
registration and paying agent (the "Registration Agent"). The Registration Agent shall make all
interest payments with respect to this Bond on each interest payment date to the registered owner
hereof shown on the bond registration records maintained by the Registration Agent as of the
close of business on the fifteenth day of the month next preceding the interest payment date (the
"Regular Record Date") by check or draft, or by wire transfer, as provided by the Bond
Resolution, as such term is hereinafter defined, 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 Metropolitan
Government to the extent of the payments so made. Any such interest not so punctually paid or
duly provided for on any interest payment date shall forthwith cease to be payable to the
registered owner on the relevant Regular Record Date; and, in lieu thereof, such defaulted
interest shall be payable to the person in whose name this Bond is registered at the close of
business on the date (the "Special Record Date™) for payment of such defaulted interest to be
fixed by the Registration Agent, notice of which shall be given to the owners of the Bonds of the
issue of which this Bond is one not less than ten (10) days prior to such Special Record Date.



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

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

Bonds of the issue of which this Bond is one maturing on or before July 1, 2028 shall
mature without option of prior redemption. Bonds maturing on July 1, 2029 and thereafter shall
be subject to redemption prior to maturity at the option of the Metropolitan Government on or
after July 1, 2028 as a whole or in part at any time at the price of par plus interest accrued to the
redemption date. If less than all the Bonds shall be called for redemption, the maturities to be



redeemed shall be designated by the Metropolitan County Council (the "Metropolitan Council™)
of the Metropolitan Government in its discretion. If less than all the principal amount of the
Bonds of a maturity shall be called for redemption, the interests within the maturity to be
redeemed shall be selected as follows:

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

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

[Subject to the credit hereinafter provided, the Metropolitan Government shall redeem
Bonds maturing on the redemption dates
set forth below opposite the maturity dates, in aggregate principal amounts equal to the
respective dollar amounts set forth below opposite the respective redemption dates at a price of
par plus accrued interest thereon to the date of redemption. DTC, as securities depository for the
series of Bonds of which this Bond is one, or such Person as shall then be serving as the
Depository for the Bonds, shall determine the interest of each Participant in the Bonds to be
redeemed using its procedures generally in use at that time. If DTC or another Depository is no
longer serving as securities depository for the Bonds, the Bonds to be redeemed within a
maturity shall be selected by the Registration Agent by lot or such other random manner as the
Registration Agent in its discretion shall select. The dates of redemption and principal amount of
Bonds to be redeemed on said dates are as follows:

Principal Amount

Final Redemption of Bonds
Maturity Date Redeemed

*Final Maturity

At its option, to be exercised on or before the forty-fifth (45th) day next preceding any
such redemption date, the Metropolitan Government may (i) deliver to the Registration Agent for
cancellation Bonds to be redeemed, in any aggregate principal amount desired, and/or (ii) receive
a credit in respect of its redemption obligation under this mandatory redemption provision for
any Bonds of the maturity to be redeemed which prior to said date have been purchased or
redeemed (otherwise than through the operation of this mandatory sinking fund redemption
provision) and canceled by the Registration Agent and not theretofore applied as a credit against
any redemption obligation under this mandatory sinking fund provision. Each Bond so delivered
or previously purchased or redeemed shall be credited by the Registration Agent at 100% of the



principal amount thereof on the obligation of the Metropolitan Government on such payment
date and any excess shall be credited on future redemption obligations in chronological order,
and the principal amount of Bonds to be redeemed by operation of this mandatory sinking fund
provision shall be accordingly reduced. The Metropolitan Government shall on or before the
forty-fifth (45th) day next preceding each payment date furnish the Registration Agent with its
certificate indicating whether or not and to what extent the provisions of clauses (i) and (ii) of
this subsection are to be availed of with respect to such payment and confirm that funds for the
balance of the next succeeding prescribed payment will be paid on or before the next succeeding
payment date.]

Notice of call for redemption, whether optional or mandatory, shall be given by the
Registration Agent not less than twenty (20) nor more than sixty (60) days prior to the date fixed
for redemption by sending an appropriate notice to the registered owners of the Bonds to be
redeemed by first-class mail, postage prepaid, at the addresses shown on the bond registration
records of the Registration Agent as of the date of the notice; but neither failure to mail such
notice nor any such defect in any such notice so mailed shall affect the sufficiency of the
proceedings for the redemption of any of the Bonds for which proper notice was given. If at the
time of the giving of the notice of optional or mandatory redemption there shall not be on deposit
with the Registration Agent moneys sufficient to redeem all the Bonds 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 Registration Agent 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. As long as DTC, or a successor Depository, is the
registered owner of the Bonds, all redemption notices shall be mailed by the Registration Agent
to DTC, or such successor Depository, as the registered owner of the Bonds, as and when above
provided, and neither the Metropolitan Government nor the Registration Agent shall be
responsible for mailing notices of redemption to DTC Participants or Beneficial Owners. Failure
of DTC, or any successor Depository, to provide notice to any DTC Participant will not affect
the validity of such redemption. From and after any redemption date, all Bonds called for
redemption shall cease to bear interest if funds are available at the office of the Registration
Agent for the payment thereof and if notice has been duly provided as set forth in the Bond
Resolution, as hereafter defined.

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 Bond Resolution 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 Metropolitan Government
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 Bond 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 Metropolitan Government to
call such Bond for redemption.

This Bond is one of a total authorized issue aggregating $775,000,000 and issued by the
Metropolitan Government for the purpose of providing funds to finance public works projects,
retire a portion of the Metropolitan Government's outstanding Commercial Paper (as such term is
defined in the Bond Resolution), and pay costs of sale and issuance of the Bonds, all as
authorized by Resolution No. RS2018-_  of the Metropolitan Council, adopted on

, 2018 (the "Bond Resolution™), and is issued pursuant to, and in full compliance
with, the Constitution and the statutes of the State of Tennessee, including, but not limited to
Title 9, Chapter 21 of the Tennessee Code Annotated, as amended (the "Act™). Copies of the
Bond Resolution are on file at the office of the Metropolitan Clerk of the Metropolitan
Government, and reference is hereby made to the Bond Resolution and the Act for a description
of the nature, manner, and description of the pledge securing the Bonds, the nature, manner, and
extent of enforcement of such pledge, the rights and remedies of the registered owners of the
Bonds with respect to such pledge, the terms and conditions upon which the Bonds are issued
thereunder, and a statement of the rights, duties, immunities, and obligations of the Metropolitan
Government. Such pledge and other obligations of the Metropolitan Government under the
Bond Resolution may be discharged at or prior to the maturity or redemption of the Bonds upon
the making of provision for the payment thereof on the terms and conditions set forth in the
Bond Resolution.

This Bond, both principal and interest as the same shall become due, is a full faith and
credit obligation of the Metropolitan Government to which the ad valorem taxation power of the
Metropolitan Government with respect to all taxable property in the Metropolitan Government
has been pledged. No other taxation power of the Metropolitan Government has been pledged to
the payment of the principal of, or the premium, if any, or interest on, this Bond.

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

It is hereby certified, recited, and declared that all acts, conditions and things required to
exist, happen and be performed precedent to and in the issuance of this Bond exist, have
happened and have been performed in due time, form and manner as required by law, and that
the amount of this Bond, together with all other indebtedness of the Metropolitan Government,
does not exceed any limitation prescribed by the constitution and statutes of the State of
Tennessee.



IN WITNESS WHEREOF, the Metropolitan Government has caused this Bond to be
signed by the Metropolitan Mayor, attested by the Metropolitan Clerk, and approved as to form
and legality by the Director of Law, under the corporate seal of the Metropolitan Government, all
as of the day and date hereinabove set forth.

THE METROPOLITAN GOVERNMENT OF

NASHVILLE AND DAVIDSON COUNTY
(TENNESSEE)

By:

Metropolitan Mayor
(SEAL)

ATTESTED:

Metropolitan Clerk

APPROVED AS TO FORM
AND LEGALITY:

Director of Law

Transferable and payable at the
principal corporate trust office of:  U.S. Bank National Association
Nashville, Tennessee

Date of Registration:

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

U.S. BANK NATIONAL ASSOCIATION
Registration Agent

By:
Authorized Officer




FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells, assigns, and transfers unto
, Whose address is

, (Please
insert Social Security or Federal Tax ldentification Number ) the within Bond
of The Metropolitan Government of Nashville and Davidson County (Tennessee), and does
hereby irrevocably constitute and appoint , attorney, to transfer the said

Bond on the records kept for registration thereof with full power of substitution in the premises.

Dated:

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

Signature guaranteed:

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



EXHIBIT B
Form of Preliminary Official Statement

(attached)



constitute an offer to sell or a solicitation of an offer to buy nor shall there be any sale of these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such jurisdiction.

As of this date, this Preliminary Official Statement has been deemed "final” by the Metropolitan Govemnment for purposes of SEC Rule 15¢2-12(b)(1) except for the omission of certain information permitted by SEC Rule 15¢2-12(b)(1).

THIS PRELIMINARY OFFICIAL STATEMENT AND THE INFORMATION CONTAINED HEREIN ARE SUBJECT TO CHANGE, COMPLETION OR: AMENDMENT WITHOUT NOTICE. Under no circumstances shall this Preliminary Official Statement

PRELIMINARY OFFICIAL STATEMENT DATED OCTOBER __, 2018

S&P: “«_
(See "Ratings" herein)

NEW ISSUE - Bouk—Entfy-Only Ratings: Moody's: “« "

In the opinion of Bass, Berry & Sims PLC, Bond Counsel, based on existing law and assuming compliance with certain
tax covenants of the Metropolitan Government, interest on the Bonds (as defined below) will be excluded from gross income for
federal income tax purposes pursuant to Section 103 of the Internal Revenue Code of 1986, as amended (the “Code™), and
interest on ‘the Bonds is not treated as an item of tax preference in calculating the alternative minimum tax imposed on
individuals under the Code. For a more detailed explanation of certain tax consequences under federal law which may result
Jfrom the ownership of the Bonds, see the discussion under the heading "TAX MATTERS" herein. Under existing law, the Bonds
and the income therefrom will be exempt from all state, county and municipal taxation in the State of Tennessee, except
Tennessee franchise and excise taxes. (See "TAX MATTERS" herein).

THE METROPOLITAN GOVERNMENT OF
NASHVILLE AND DAVIDSON COUNTY (TENNESSEE)

$775,000,000* _ '
GENERAL OBLIGATION IMPROVEMENT BONDS, SERIES 2018

Dated Date: Delivery Date Due: July 1, as shown on inside cover "

The Metropolitan. Governiment of Nashville and Davidson County (Tennessee) (the "Metropolitan
Government") is issuing its $775,000,000% General Obligation Itnprovement Bonds, Series 2018 (the “Bonds”).
The Bonds are being issued pursuant to the provisions of Tennessee law described herein and pursuant to resolution
of the Metropolitan County Council of the Metropolitan Government as further described herein.

The proceeds of the Bonds will be used to (i) provide long-term financing for public works projects, (ii)
retire outstanding commercial paper bond anticipation notes issued to finance public works projects and (iii) pay
certain costs of issuance of the Bonds.

The Bonds will be direct obligations of the Metropolitan Government for which its full faith and credit are
pledged and shall be payable from ad valorem taxes to be levied on all taxable property within the Metropolitan
Government without limitation as to rate or amount, See “SECURITY AND SOURCE OF PAYMENT” herein. The
Metropolitan Government has never defaulted on its bonds or notes.

The Bonds shall be fully registered bonds without coupons in denominations of $5,000 as described herein
and integral multiples thereof, and when issued will be registered in the name of Cede & Co. as nominee of The
Depository Trust Company, New York, New York, (“DTC”) to which principal and interest will be paid. Beneficial
owners of the Bonds will not receive physical delivery of Bond certificates except as described herein. U.S. Bank
National Association, Nashville, Tennessee, will serve as Registrar and Paying Agent (the “Registration Agent™) for
the Bonds. :

The Bonds will be dated their date of delivery, will mature on July 1 in each of the yeais and in the
principal amounts as specified on the inside cover and will bear interest from their date payable on January 1 and
July 1 in each year beginning January 1, 2019, at the rates per annum specified on the inside cover. The Bonds are
subject to optional and mandatory redemption as described herein.

The Bonds are offered for delivery when, as, and if issued, subject to the legal opinion of Bass, Berry &
Sims PLC,- Nashville, Tennessee, Bond Counsel to the Metropelitan Government. Certain legal matters will be
passed on for the Metropolitan Government by the Metropolitan Director of Law, as counsel to the Metropolitan
Government, and by Bass, Berry & Sims PLC, as disclosure counsel to the Metropolitan Government. Hilltop
Securities Inc., Dallas, Texas, is serving as Financial Advisor to the Metropolitan Government. The Bonds will be
available for delivery through DTC on or about October __, 2018.

*Prelimiﬁary, subject to change.
This Official Statement is dated October __, 2018




THE METROPOLITAN GOVERNMENT OF NASHVILLE AND
DAVIDSON COUNTY (TENNESSEE)

. $775,000,000*
GENERAL OBLIGATION IMPROVEMENT BONDS, SERIES 2018
Maturity (July 1)* Amount* Rate Yield : CUSIP No.!

2019 ' 592112
2020 - : 592112
2021 592112
2022 : 592112
2023 592112
2024 , ‘ 592112
2025 : : 592112
2026 ' o 592112

- 2027 _ 592112
2028 592112
2029 : ' 592112
2030 592112
2031 592112
2032 592112
2033 ' 592112
2034 ' 592112
2035 : 592112
2036 : - : . 592112
2037 ‘ ' 592112
2038 592112 °

Ycusipisa registered trademark of the American Bankers Association. CUSIP data herein are provided by Standard and Poor's CUSIP Service
Bureau, a Division of the McGraw-Hill Companies, Inc. These data are not intended to create a database and do not serve in any way as a
substitute for the CUSIP Services. The Metropolitan Government is not responsible for the use of CUSIP numbers, nor is any representation
made as to their correctness. They are included solely for the convenience of the readers of this Official Statement.




No dealer, broker, salesperson or other person has been authorized to give information or to make any representation
other than those contained in this Official Statement, in connection with the offering of the Bonds, and, if given or made, such
information or representation must not be relied upon as having been authorized by the Metropolitan Government or Hilltop
Sccurities Inc. (the “Financial Adviser”). This Official Statement does not constitute an offer or solicitation in any jurisdiction
which such offer or solicitation is not authorized, or in which any person making such offer or solicitation is not quatified to do

* 50, or to any person to whom it is unlawful to make such offer or solicitation. The information set forth herein has been obtained
from the Metropolitan Government and other sources which are believed to be reliable, but is it not guaranteed as to accuracy or
completeness by, and it not to be construed as a representation by, the underwriters of the Bonds.

This Official Statement is not to be construed as a contract with the purchaser of the Bonds. Statements contained in
this Official Statement which involve estimates, forecasts, or matters of opinion, whether or not expressly so described herein, are -
intended solely as such, and are not to be construed as a representation of fact. This Official Statement contains "forward-
looking" statements within the meaning of Section 21E of the Securities Exchange Act of 1934, as amended. Such statements
may involve known and unknown risks, uncertainties and other factors which may cause the actual results, performance and
- achievements to be different from future results, performance and achievements expressed or implied by such forward-looking
statements. Investors are cautioned that the actual results could differ materially from those set forth in the forward-looking
statements.

The iriformation and expressions of opinions contained herein are subject to change withoul notice, and neither the
delivery of this Official Statement nor any salc made hereunder will, under any circumstances, create any implication that there
has been no change in the affairs of the Metropolitan Government since the date hereof.

All summaries herein of docurnents and agreements are qualified in their entirety by reference to such documents and
agreements, 'and all summaries herein of the Bonds are qualified in their entirety by reference to the form thereof included in the
Resolution (as defined herein), and the provisions with respect thercto included in the aforementioned documents and
agreements.

: THIS OFFICIAL STATEMENT IS INTENDED TO REFLECT MATERIAL FACTS AND
CIRCUMSTANCES AS THEY EXIST ON THE DATE OF THIS OFFICIAL STATEMENT OR ON SUCH OTHER
DATE OR AT SUCH OTHER TIME AS INDENTIFIED HEREIN. NO ASSURANCE CAN BE GIVEN THAT SUCH
INFORMATION WILL NOT BE MISLEADING AT A LATER DATE. CONSEQUENTLY, RELIANCE ON THIS

" OFFICIAL STATEMENT- AT TIMES SUBSEQUENT TO THE ISSUANCE OF THE BONDS SHOULD NOT BE
MADE ON THE ASSUMPTION THAT ANY SUCH FACTS OR CIRCUMSTANCES ARE UNCHANGED.

THE BONDS HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE
COMMISSION (“SEC”) BY REASON OF CERTAIN EXEMPTIONS CONTAINED IN THE SECURITIES ACT OF
1933, AS AMENDED. IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWN

" EXAMINATION OF THE INFORMATION CONTAINED IN THIS OFFICIAL STATEMENT REGARDING THE
"METROPOLITAN GOVERNMENT, THE BONDS AND THE TERMS OF THE OFFERING, INCLUDING THE
MERITS AND'RISKS INVOLVED. THESE SECURITIES HAVE NOT BEEN RECOMMENDED BY ANY FEDERAL
OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY, NOR HAVE SUCH AUTHORITIES
CONFIRMED THE ACCURACY OR DETERMINED THE ACCURACY OF THIS DOCUMENT. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

- THE FINANCIAL ADVISOR HAS BEEN EMPLOYED BY THE METROPOLITAN GOYERNMENT TO
ADVISE IT WITH RESPECT TO CERTAIN MATTERS RELATING TO THE PROPOSED STRUCTURE OF THE
BONDS. THE FINANCIAL ADVISOR HAS NOT BEEN EMPLOYED AND ASSUMES NO DUTY OR OBLIGATION

- TO ADVISE ANY OTHER PARTY AS TO ANY ASPECT OF THE TRANSACTION, INCLUDING THE HOLDERS
OF THE BONDS.




For additional information regarding the following, please contact:

Metropolitan Government Qfficial Statement

Ms. Talia Lomax-O’dneal Mr. Tom Eddlemon
Director of Finance for the Treasurer for the
Metropolitan Government Metropolitan Government
PO Box 196300 PO Box 196300
Nashville, TN 37219 Nashville, TN 37219
Metropolitan Courthouse 700 2™ Avenue South

1 Public Square Suite 205

Suite 106 Nashville, TN 37210
Nashville, TN 37201 (615) 880-2818

(615) 862-6151
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NOTICE OF SALE
$775,000,000
THE METROPOLITAN GOVERNMENT
OF NASHVILLE AND DAVIDSON COUNTY (TENNESSEE)
GENERAL OBLIGATION IMPROVEMENT BONDS, SERIES 2018

Notice is hereby given that the Metropolitan Mayor of the Metropolitan Government of Nashville and
Davidson County (Tennessee) (the "Metropolitan Government") will accept a written bid or electronic bid for the
.purchase of all, but not less than all, of the Metropolitan Government's $775 000 000 General Obligation
Improvement Bonds, Series 2018 (the "Bonds") until:

10:00 A.M. Central Time on » October __, 2018.

" Written bids must be addressed and delivered to the Metropolitan Government to the attention of the
Metropolitan Mayor, ¢/o Metropolitan Clerk, 1 Public Square, Suite 205, Nashville, TN 37201. Electronic bids
must be submitted to PARITY® via the BIDCOMP Competitive Bidding System. No other form of bid or provider
- of electronic bidding services will be accepted. Such bids are to be publicly opened and read at such time and place
on said day. For the purposes of both the written sealed bid process and the electronic bidding process, the time as
. maintained by BIDCOMP/PARITY® shall constitute the official time with respect to all bids submitted. If any
provisions of this Notice of Sale conflict with information provided by BiDCOMP/PARITY® as the approved
provider of electronic bidding services, this Notice of Sale shall control. The sale of all the Bonds on October _,
2018 may be postponed prior to the time bids are fo be received and as published on I-dealProspectus.com. If
such postponement occurs, a later public sale may be held at the hour and place and on such date as
communicated via I-dealProspectus.com upon forty-eight hours’ notice.

The Bonds will be dated the date of delivery. The interest rate or rates on the Bonds shall not exceed
6.00% per annum and shall be payable semi-annually on January 1 and July 1, commencing January 1, 2019. No
bid for the Bonds will be considered for less than 105% of par, nor for more than 113% of par, as described in the
- Detailed Notice of Sale. In addition, each maturity of the Bonds must be reoffered at a price of not less than 100.5%
and not more than 117.5% of the par amount of such maturity. The Bonds will mature on July in the years 2019
*. through 2038, inclusive, with term bonds optional and will be awarded on the sale date by the Metropolitan Mayor
to the bidder whose bid results in the lowest true interest cost on the Bonds. The Bonds maturing July 1, 2029 and
thereafter are callable on July 1, 2028 and thereafter as provided in the Detailed Notice of Sale.

‘After opening the bids, the Metropolitan Government reserves the right to increase or decrease the prmmpal
amount of each maturity as described in the Detailed Notice of Sale.

The Metropolitan Government expects the sale of the Bonds to satisfy the competitive sale requiremnents of
applicable Treasury Regulations. In the event that the competitive sale requirements of applicable Treasury
Regulations are not met, the Metropolitan Government may require bidders to comply with the “hold-the-offering-
price rule” for purposes of determining the issue price of the Bonds. As described in more detail in the Detailed
Noticé of Sale, if the competmve sale requirements are not satisfied AND the Metropolitan Government determines
to apply the hold-the-offering-price rule (as described in the Detailed Notice of Sale) to any maturity of the Bonds,
the prospective winning bidder’s. bid for the Bonds shall be cancelled and deemed withdrawn, UNLESS the
prospective winning bidder affirmatively confirms its bid and agrees to comply with the hold-the-offering-price rule,
in the manner described in the Detailed Notice of Sale.

The Bonds in book-enfry only form (except as otherwise set forth in the Detailed Notice of Sale) and
approving opinion of Bass, Berry & Sims PLC, Nashviile, Tennessee, will be furnished at the expense of the
Metropolitan Government. Additional information, including the Official Statement and Detailed Notice of Sale,
may be obtained from the Tom Eddlemon, Treasurer, 700 2nd Avenue South, Suite 205, Nashville, TN 37210 (615-
880-2818).

' David Briley,
Metropolitan Mayor




DETAILED NOTICE OF SALE
$775,000,000
THE METROPOLITAN GOVERNMENT
OF NASHVILLE AND DAVIDSON COUNTY (TENNESSEE)
GENERAL OBLIGATION IMPROVEMENT BONDS, SERIES 2018

Time and Place of Sale

‘Notice is hereby given that the Metropolitan Mayor of the Metropolitan Government of Nashville and
Davidson County (Tennessee) (the "Metropolitan Government") will accept a written bid or electronic bid for the
purchase of all, but not less than all, of the Metropolitan Government's $775,000,000 General Obllgatlon
Improvement Bonds, Series 2018 (the "Bonds") until:

10:00 A.M. Central Time on s October __, 2018.

The written bids must be addressed and delivered to the Metropolitan Government to the attention of the.
Metropolitan Mayor, c/o Metropelitan Clerk, 1 Public Square, Suite 205, Nashville, TN 37201. Electronic bids
must be submitted to PARITY® via the BIDCOMP Competitive Bidding System. No other form of bid or provider
of electronic bidding services will be accepted. Such bids are to be publicly opened and read at such time and place
on said day. . For the purposes of both the written sealed bid process and the electronic bidding process, the time as
maintained by BIDCOMP/PARITY® shall constitute the official time with respect to all bids submitted. If any
provisions . of this Notice of Sale conflict with information provided by BiDCOMP/PARITY® as the approved
provider. of electronic.bidding services, this Notice of Sale shall control. The sale of all the Bonds on October __,
- 2018 may be postponed prior to the time bids are to be received and as published on I-dealProspectus.com. If

such postponement occurs, a later public sale may be held at the hour and place and on such date as
" communicated via I-dealProspectus.com upon forty-eight hours’ notice. The Bonds will be awarded on such date -
by the Metropolitan Mayor of the Metropolitan Government.

Description of Bonds

. The Bonds will be issued in fully registered, book-entry form (except as otherwise provided herein),
without coupons, be dated the date of delivery, be issued, or reissued upon transfer, in $5,000 denominations or
multiples thereof, as shall be requested by the purchaser or transferor thereof, as appropriate, and will mature and be
payable on July I of each year as follows:

Year (July 1) Principal Amount . Year (July 1) Principal Amount.
2019 ) 2029
2020 2030
2021 ' . 2031
2022 2032
2023 2033
2024 2034
2025 2035
2026 2036
2027 2037
2028 2038

Registration and Depository Participation

The Bonds will be issued by means of a book-entry system with no physical distribution of bond
certificates made to the public. One Bond certificate for each maturity will be issued to The Depository Trust
Company, New York, New York ("DTC"), and immobilized in its custody. The book-enfry system will evidence
beneficial ownership interests of the Bonds in the principal amount of $5,000 and any integral multiple of $5,000,
with transfers of beneficial ownership interest effected on the records of DTC participants and, if necessary, in turn
by DTC pursuant to rules and procedures established by DTC and its participants. The successful bidder, as a
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condition to delivery of the Bonds, shall be required to deposit the Bond certificates with DTC, registered in the
name of Cede & Co., nominee of DTC. Interest on the Bonds will be payable semiannually on January 1 and July 1,
beginning January 1, 2019, and principal of the Bonds will be payable, at maturity or upon redemption, to DTC or
its nominee as registered owner of the Bonds. Transfer of principal and interest payments to participants.of DTC
will be thie responsibility of DTC, and transfer of principal and interest payments to beneficial owners of the Bonds
.by Participants of DTC, will be the responsibility of such participants and of the nominees of beneficial owners.
The Metropolitan Government will not be responsible or liable for such transfer of payments or for maintaining,
supervising or reviewing the records maintained by DTC, its participants or persons acting through such
participants. ' :

In the event that the book-entry only system for the Bonds is discontinued and a successor securities
depository is not appointed by the Metropolitan Government, Bond Certificates in fully registered form will be
délivered to, and registered in the names of, the DTC Participants or such other persons as such DTC participants

. may specify (which may be the indirect participants or beneficial owners), in authorized denominations of $5,000 or
- integral multiples thereof. In addition, if the successful bidder for the Bonds certifies that it has no present intent to
reoffer the Bonds, the Bonds may be issued in fully registered form only. The ownership of Bonds so delivered
shall be registered in registration books to be kept by U.S. Banl National Association, as registration and paying
agent (the "Registration Agent"), at its principal corporate office, and the Metropolitan Government and the
Registration Agent shall be entitled to treat the registered owners of the Bonds, as their names appear in such
" registration books as of the appropriate dates, as the owners thereof for all purposes described herein and in the
resolution authorizing the Bonds.

Optional Redemption

Bonds maturing on July 1, 2029 and thereafter shall be subject to redemption prior to maturity at the option
of the Metropolitan Government on or after July 1, 2028 as a whole, or in part, at any time, at the redemption price
of par,plus interest accrued to the redemption date. -

- If less than all the Bonds shall be called for redemption, the maturities to be redeemed shall be selected by
the Metro Council of the Metropolitan Government in its discretion. If less than all of the Bonds within a single
maturity shall be called for redemption, the interests within the maturity to be redeemed shall be selected as follows:

@ if the Bonds are being held under a Book-Entry System by DTC, or a successor
Depository, the Bonds to be redeemed shall be determined by DTC, or such successor Depository, by lot or
such other manner as DTC, or such successor Depository, shall determine; or

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

Mandatory Redeniption

The successful bidder shall have the option to designate certain consecutive serial maturities of the Bonds
as one or more Term Bonds, each Term Bond bearing a single interest rate. If a successful bidder designates certain
consecutive serial maturities to be combined into one or more Term Bonds, each Term Bond shall be subject to
mandatory sinking fund redemption by the Metropolitan Government at a redemption price equal to 100% of the
principal amount thereof, together with accrued interest to the date fixed for redemption at the rate stated in the
Term Bonds to be redeemed. Each such mandatory sinking fund redemption shall be made on the date on which a
consecutive maturity included as part of a Term Bond is payable in accordance with the proposal of the successful
bidder for the Bonds and in the amount of the maturing principal installment for the Bonds listed above for such
principal payment date. Term Bonds to be redeemed within a single maturity shall be determined by DTC, or its
successor, by lot or such other manner as DTC, or successor, shall determine; or if the Term Bonds are not being
held under a Book-Entry System, the Term 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.
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Purpose and Authority of Bonds

The proceeds of the Bonds will be used to (i) provide long-term financing for public works projects, (ii)
retire outstanding commercial paper bond anticipation notes and (iii) pay costs of issuance of the Bonds.

The Bonds are being issued 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 an authorizing resolution adopted
by the Metropolitan Council on September 18, 2018.

Security and Sources of Payment

The Bonds are payable from unlimited ad valorem taxes to be levied on all taxable property within the
Metropolitan Government. The full faith and credit of the Metropolltan Government are irrevocably pledged for the
prompt payment of principal of and interest on the Bonds.

Under Tennessee law, the Metropolitan Government’s legislative body is authorized to levy a tax on all
taxable property within the Metropolitan Government, or a portion thereof, without limitation as to rate or amount,
and a referendum is neither required nor permitted to set the rate or amount. For a more complete statement of the
general covenants and provisions to which the Bonds are issued, reference is hereby made to the resolution
authorizing the Bonds. :

Submission of Bid.

All bids submitted, electronic or otherwise, must be submitted as set forth under the heading " Time and
Place of Sale", set forth above.

Written bids must be enclosed in a sealed envelope bearing the narie and address of the bidder, clearly and
1e01bly marked on the outside "Bid for Bonds," addressed and delivered to the following address:

Office of the Metropolitan Mayor
¢/o Metropolitan Clerk
1 Public Square, Suite 205
Nashville, TN 37201

Written bids must be submitted on the Bid Form included with the Preliminary Official Statement or on a
reasonable facsimile thereof. Electronic bids must be submitted to PARITY® via the BIDCOMP Competitive
Bidding System. An electronic bid made through the facilities of BIDCOMP/PARITY® shall be deemed an offer to
purchase in response to the Notice of Sale and shall be binding upon the bidder as if made by a signed sealed written
bid made to the Metropolitan Government. To the extent any instructions or directions set forth in
BiDCOMP/PARITY® conflict with the terms of the Detailed Notice of Sale, the Detailed Notice of Sale shall
prevail. The Metropolitan Government shall not be responsible for any malfunction or mistake made by or as a
result of the use of electronic bidding facilities. The use of such facilities is at the sole risk of the bidders.
Subscription to I-Deal's BIDCOMP/PARITY® Competitive Bidding System by a bidder is required in order to
submit an electronic bid. The Metropolitan Government will not confirm any subscription or be responsible for the
failure of any prospective bidder to subscribe. Both written bids and electronic bids must be unconditional and -
received by the office of the Metropolitan Mayor and/or BIDCOMP/PARITY®, respectively, before the time stated
above. The Metropolitan Government is not liable for any costs incurred in the preparation, delivery, acceptance or
rejection of any bid, including, without limitation, the providing of a bid security deposit.

Form of Bids
All bids for the Bonds must be for not less than all of the Bonds. Bidders must bid not less than 105% nor
* more than 113% of par (the "Purchase Price") for all of the Bonds. Bidders must specify the interest rate or rates the

Bonds are to bear in multiples of one-twentieth (1/20™) or one-eighth (1/8") of one percent (1%), but no rate
specified for the Bonds shall be in excess of 6.00% per annum. There will be no limitation on the number of rates of
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interest which may be specified for the Bonds, but one rate of interest shall apply to all the Bonds of a maturity.
Bidders may designate two or more consecutive serial maturities as one or more Term Bond maturities equal in
aggregate principal amount to, and with mandatory redemption requirements corresponding to, such designated
serial maturities. Bidders must specify the reoffering prices or yields of each maturity. Each maturity of the Bonds
must be reoffered at a price of not less than 100.5% and not more than 117.5% of the par amount of such maturity.

Revised Maturity Schedule

The aggregate principal amount of the Bonds (the "Preliminary Aggregate Principal Amount") and the
annual principal amounts of Bonds (the "Preliminary Annual Principal Amounts" and collectively, with reference to
the Preliminary Aggregate Principal Amounts, the "Preliminary Amounts”) set forth in this Detailed Notice of Sale
may be revised before the viewing of bids for the purchase of the Bonds. Any such revisions (the "Revised
Aggregate Principal Amount", the "Revised Annual Principal Amounts” and the "Revised Amounts") WILL BE
GIVEN BY NOTIFICATION- PUBLISHED ON www.I-dealProspectus.com NOT LATER THAN 4:00 P.M,,
‘CENTRAL TIME ON THE DAY PRECEDING THE RECEIPT OF BIDS. In the event that no such revisions are
made, the Preliminary Amounts will constitute the Revised Amounts and will remain as stated in this Detailed
Notice of Sale. BIDDERS SHALL SUBMIT BIDS BASED ON THE REVISED AMOUNTS, IF ANY.
- Prospective bidders may request notification by electronic mail of any revisions in the Preliminary Amounts by so
. advising and sending their electronic mail address to Hilltop Securities Inc., Financial Advisor to the Metropolitan
Government, at wayne.placide@hilltopsecurities.com or 214.953.4024 by 12:00 Noon, Central Time, at least one
day prior to the date for receipt of the bids.

Changes to Maturity Schedule

. The Metropolitan Government reserves the right to change the Revised Aggregate Principal Amount of the
‘Bonds and the Revised Annual Principal Amounts of the Bonds after determination of the winning bidder, by -
increasing or decreasing the Revised Annual Principal Amount of each maturity of the Bonds by not more than 15%,
provided that thé aggregate principal amount of the Bonds may not exceed $775,000,000. Such changes, if any, will
determine the final annual principal amounts 'of the Bonds (the "Final Annual Principal Amounts”) and the final
aggregate principal amount of Bonds (the "Final Aggregate Principal Amount"). The dollar amount bid by the
. successful bidder will be adjusted to reflect any -adjustments in the Final Aggregate Principal Amount of the Bonds.
THE SUCCESSFUL BIDDER MAY NOT WITHDRAW ITS BID OR CHANGE THE INTEREST RATES BID
OR THE INITIAL REOFFERING PRICES AS A RESULT OF ANY CHANGES MADE TO THE PRINCIPAL
AMOUNTS WITHIN THESE LIMITS.: The Metropolitan Government anticipates that the Final Annual Principal
Amounts of the Bonds and the Final Aggregate Principal Amount of Bonds will be communicated to the successful
bidder prior to the award of the Bonds. THE DOLLAR AMOUNT BID BY THE SUCCESSFUL BIDDER FOR
THE PURCHASE OF THE BONDS WILL BE ADJUSTED TO REFLECT ANY CHANGE IN THE ANNUAL
PRINCIPAL AMOUNTS BASED UPON THE ASSUMPTION THAT THE COUPON RATES, REOFFERING
PRICES, AND THE UNDERWRITER'S DISCOUNT (EXCLUDING ORIGINAL ISSUE
DISCOUNT/PREMIUM) STATED AS A PERCENTAGE OF THE AGGREGATE PRINCIPAL AMOUNT, AS
SPECIFIED BY THE SUCCESSFUL BIDDER WILL NOT CHANGE.

Basis of Award

If an award is made, the Bonds will be awarded to the bidder whose bid results in the lowest true interest
cost to the Metropolitan Government for the Bonds as determined by reference to the Revised Aggregate Principal
Amounts as discussed in the paragraph above. The lowest true interest cost on the Bonds will be calculated as that
rate which when used in computing the present worth of all payments of principal and interest on the Bonds
(compounded semi-annually from the dated date of such Bonds) produces a yield equal to the purchase price of the
" Bonds. For the purpose of calculating the true interest cost, the principal amount of Term Bonds scheduled for
- mandatory sinking fund redemption as part of a Term Bond shall be treated as a serial maturity in each year. Each
bidder is required to specify its calculation of the true interest cost resulting from its bid, but such information shall
not be treated as part of its proposal.




In the event that two or more of the bidders offer to purchase the Bonds thereof at the same lowest true
interest cost, the Metropolitan Mayor shall determine, in the sole discretion of the Metropolitan Mayor, which of the
bidders shall be awarded the Bonds.

The Metropolitan Mayor .reserves the right to waive any irregularity or informality in any bid, and to reject
any or all bids, and notice .of rejection of any bid will be made promptly. Unless all bids are rejected, award of
Bonds will be made by the Metropolitan Mayor on the sale date specified in the Notice of Sale.

Good Faith Deposit

The successful bidder will be required to submit a good faith deposit (the "Deposit”) in the amount of
$15,500,000 for the Bonds. The Deposit shall be provided in the form of a federal funds wire transfer submitted to
the Metropolitan Government by the successful bidder by 3:00 p.m. Central Time on the day of the sale, provided
the Metropolitan Government awards the bid by 2:00 p.m. Central Time; otherwise the wire shall be received not
later than 12:00 noon Central Time on the next business day following the award. The Metropolitan Mayor reserves
the right to adjust the time the deposit is to be received if there are problems with electronic transfers of funds or
other acceptable reasons.

: Wire transfer instructions shall-be submitted to the successful bidder. In the event the successful bidder
fails to timely submit the Deposit, the award may be terminated by the Metropolitan Mayor, and the Metropolitan
Mayor, in the discretion of the Metropolitan Mayor, may award the Bonds to the bidder whose bid results in the next
lowest true interest cost to the Metropolitan Government as the lowest complying bidder or hold a subsequent sale
- of the Bonds. The Metropolitan Government shall have no liability to any bidder who fails to properly submit a
Deposit.

The Deposit of the successful bidder will be deposited by the Metropolitan Government and the proceeds-
thereof credited with no interest allowed thereon against the total purchase price to be paid for the Bonds upon their
delivery or retained as and for full liquidated damages if the successful bidder fails to accept delivery of and pay for-
the Bonds..If a successful bidder fails to timely make the Deposit for the Bonds, the award may be terminated in the -
discretion of the Metropolitan Mayor and the Metropolitan Government shall be entitled to an amount equal to the
Deposit as liquidated damages for failure of the successful bidder to comply with the terms of the award of the
Bonds.

CUSIP -

CUSIP identification numbers will be printed on the Bonds and shall not be an expense of the winning
bidder. Neither the failure to print such number on any Bond nor any error with respect thereto shall constitute
cause for a failure or refusal by the purchaser thereof to accept delivery of and pay for the Bonds in accordance with
this Detailed Notice of Sale.

Establishment of Issue Price

‘General. The winning bidder(s) shall assist the Metropolitan Government in establishing the issue price of
each series of Bonds as more fully described herein. All actions to be taken by the Metropolitan Government under
this Notice of Sale to establish the issue price of the Bonds may be taken on behalf of the Metropolitan Government
by the Metropolitan Government’s municipal advisor identified herein and any notice or report to be provided to the
Metropolitan Government may be provided to the Metropolitan Government’s municipal advisor.

Anticipated Compliance with Competitive Sale Requirements. The Metropolitan Government anticipates
that the provisions of Treasury Regulation Section 1.148-1(£)(3)(I) {defining “competitive sale” for purposes of
establishing the issue price of the Bonds) will apply to the initial sale of each series of Bonds (the “competitive sale
requirements”) because:

. the Metropolitan Government shall disseniinate this Notice of Sale to potential underwriters in a
" manner that is reasonably designed to reach potential underwriters;
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all bidders shall have an equal opportunity to bid; :
the Metropolitan Government expects to receive bids for each series of Bonds from at least three
underwriters of municipal bonds who have established industry reputations for underwrltmg new
issuances of municipal bonds; and

. the Metropolitan Government anticipates awarding the sale of each series of Bonds to the bldder

who submits a firm offer to purchase such series of Bonds at the hlghest price (or lowest interest

cost), as set forth in this Notice of Sale.

Metropolitan Government Intention to Apply the Hold-the-Offering-Price Rule if Competitive Sale
Requirements are not Met. “In the event that the competitive sale requirements are not satisfied with respect to a

~ series of Bonds; the Metropolitan Government intends to treat the initial offering prices of such series of Bonds to
. the public as the issue price of such Bonds (the “hold-the-offering-price rule”), in each case applied on a maturity-
' by-maturity basis (and if different interest rates apply within a maturity, to each separate CUSIP number within that
maturity). :

- ‘Bidder Right to Cancel if Metropolitan Government Elects to Apply. Hold-the-Offering-Price Rule to Any
Maturity. In the event the competitive sale requirements are not satisfied with respect to a series of Bonds AND the

Metropolitan Government determines to apply the hold-the-offering-price rule (as described in the following

paragraph) to any maturity of such series of Bonds, the prospective winning bid shall be cancelled and'deemed -

° withdrawn, UNLESS the prospectlve winning bidder affirmatively confirms its bid and agrees to comply with the
hold-the—offermg—prlce rule, in the manner described below.

If the Metropohtan Government has determined to apply the hold-the-offering-price rule to any maturity of
_ a series of Bonds, no award shall be made to the prospective winning bidder and the winning bidder’s bid shall be
" -cancelled and deemed withdrawn unless and until the prospective winning bidder has affirmatively confirmed its bid
and agreed to.comply with the hold-the-offering-price- rule. The prospective winning bidder must provide that

confirmation to-the Metropolitan Government no later than 60 minutes afier-receiving notification that the
. Metropolitan-Government has deterinined to apply-the hold-the-offering-price rule to any maturity of the applicable .

series of Bonds. Such confirmation may be provided orally, but must be promptly confirmed in writing.

If the prospective -Wiﬁnir_lg bidder doés not provide its confirmation within the required time period, the -

prospective winning bidder’s bid shall be cancelled and deemed to be withdrawn. The Metropolitan Government
thereupon may -award the applicable series of Bonds to another bidder, provided that the new prospective winning
bidder confirms its bid and agrees to comply with the hold-the-offering-price rule in the manner described above, or
the Metropolitan Government may cancel the sale of such Bonds, as set forth in this Notice of Sale.

Application of the Hold-the-Offering-Price Rule. If the competitive sale requirements are not satisfied with
respect to a series of Bonds, and if the Metropolitan Government determines to apply the Hold-the-Offering-Price
Rule to any maturity of such Bonds, then the winning bidder shall (i) confirm that the underwriters have offered or
~will offer such Bonds to the public on or before the date of award at the offering price or prices (the “initial offering
~ price™), or at the corresponding yield or yields, set forth in the bid submitted by the winning bidder and (ii) agree, on
behalf of the underwriters participating in the purchase of such Bonds, that the underwriters will neither offer nor
sell unsold Bonds of any maturity of such series to which the hold-the-offering-price rule shall apply to any person

at a price that is higher-than the initial offering price to the public during the period starting on the sale date and.

ending on the earlier of the following;

. the close of the fifth (5th) business day after the sale date; or

. the date on which the underwriters have sold at least 10%.of that matunty of the Bonds to the:

. public at a price that is no higher than the initial offering price to the public.

. The winning bidder shall prompt:]y advise the Metropolitan Government when the underwriters have sold
10% of that maturity ef the Bonds to the public at a price that is no higher than the initial offering price to the public,
if that occurs prior to the close of the fifth (5th) business day after the sale date.

By submlttmg a 'bid, each bidder confirms that: (i) any agreement among underwriters, any selling group-

~ agreement and eachi retail distribution agreement (to which the bidder is a party) relating to the initial sale of the.
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" Bonds to the public, together with the related pricing wires, contains or will contaln Ianguage obhgatmg each
underwriter, each dealer who is a member of the selling group, and each broker-dealer that is a party to such retail
distribution agreement, as apphcable to (A) report the prices at which it sells to the public the unsold Bonds of each
maturity allotted to it until it is notified by the winning bidder that ¢ither the 10% test has been satisfied as to the
Bonds of that maturity or all Bonds of that maturity have been sold to the ‘public and (B) comply with the hold-the-
offermg—prloe rule, if applicable, in each’case if and for so long as directed by the winning bidder and as set forth in
the related pricing wires, and (if) any agreement among underwriters relating to the initial sale of the Bonds to the
. public, together with the related pricing wires, contains or will contain language obligating each underwriter thatisa
party to & retail distribution agreement to be employed in connection with the initial sale of the Bonds to the public
to require each broker-dealer that is a party to such retail distribution agreement to (A) report the prices at which it
sells to the public the unsold Bonds -of each maturity allotted to it until it is notified by the winnirig bidder or such -

.. underwriter that either the 10% test has been satisfied as to the Bonds of that maturity or all Bonds-of that maturity

have been sold to the public and (B) comply with the hold-the-offering-price rule, if applicable, in-¢ach case if and
for so long as directed by the winning bidder or such underwriter and as set forth in the related pricing wires.

o The Metropohtan ‘Governiment acknowledges that, in making the agreements and representations set forth
. _above, the winning bidder will rely on (i) the agreement of each underwriter to comply with the hold-the-offering-
price rule, as set forth in an agreement among underwriters and the related pricing wires, (ii) in the event a selling
group has been created it connection with the initial sale of the Bonds to the public, the agreement of each dealer
who is a member of the selling: group to comply with the hoId~the-offermg-pr1ce tule, as set forth in a selling group
agreemerit and the related prlcmg wires, and- (iii) in the event that an underwriter is a party to a retail distribution
agreement that was employed in connection with the initial sale of the Bonds to the public, the agreement of each
broker-dealer that is a party to'such agreement to comply with the hold-the-offering-price rule, as set foith in the
retail distribution agreement and the related pricing wires. The Metropolitan Government further acknowledges that
each underwriter shall be solely liable for its failure to comply with its agreement regarding the hold-the-offering-
- price rule and that no underwriter shall be liable for the failure of any other underwriter, or of any dealer who is a
~ member of a selling group; or of any broker-dealer thatisa partytoa retail distribution agreement to comply with its
' correspondmg agreement regarding the hold-the-offermg -price rule as appllcable to the Bonds.

Definitions.- Sales of any Bonds to any person that is-a related party to an underwriter shall not constitute
sales to the public for purposes of thlS Notice of Sale. Further for purposes of this Notice of Sale:

Ce o “pubhc” means any person other than an underwnter ora related party,

“underwriter” means (A) any person that agrees pursuant to a written contract with the
Metropolitan Government (or with the lead underwriter to form an underwriting syndicate) to
participate in the initial sale of the Bonds to the public and (B) any person that agrees pursuant to a

_written contract directly or indirectly with a person described in clause (A) to participate in. the
- initial sale of the Bonds to the public (including a member of a selling group or a party to a retail
* distribution agreement participating in the initial sale of the Bonds to the public),

. - a purchaser of any of the Bonds is a “related party” to an underwriter if the underwriter and the
purchaser are subject, directly or indirectly, to (i) at least 50% commion ownership of the voting .
power or the total value of their stock, if both entities are corporations (including direct ownership -
by one corporation of another), (ii) more than 50% common ownership of their capital interests or
profits interests, if both entities are partnerships (including direct ownership by one partnership of
another), or (jii) more than 50% common ownership. of the value of the outstanding stock of the
corporatlon or the capital interests or profit interests of the partnership, as applicable, if one entity
is a corporation and the other entity is a partnership (including direct ownershlp of the applicable -

oo stock or interests by one entity of the other), and

‘. “sale date” means the date that the Bonds are awarded by the Metropohtan Govemment to the
winning bidder. .
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Issue Prlce Certlﬁcate The wmnmg bidder will be requlrcd to provide the Metropohtan Government, at‘
closing, with an issue price cemﬁcate consistent with the foregoing. A- forin of the issue price certificate is set forth
below.

$[PRINCIPAL AMOUNT] [BOND CAPTION]
ISSUE PRICE CERTIFICATE

The undersigned, on beha{f of [NAME OF UNDERWRITER] (“ . . "), hereby certgf‘ es as set forth
" below wn‘h respect to the sale of the above-captioned obligation (the "Bonds ")

[Assummg the Qual ifi ed Compermve Sale Reqmrements Are Satlsf ed]
L Reasonab{y Expected Initial Q(fermg Prtce

(a) As of the Sale Date, the reasonably expected initial offering prtces of the Bonds to the Public by

.are the prices listed below (the “Expected Offering Prices’ ). The Expected Offering Prices. are the prices.
for the Maturities of the Bonds used by _____ in formulating its bid to purchase the Bonds. Attached as
Exhibit A is a triie and correct copy of the bid provided by __to purchase the Bonds.

(b) . was not given the opportunity to review other bids prior to submitting its bid.
(c) The bid submrtted by . constituted a firm offer to purchase the Bonds.
[End]

, [Assuming the Qualified Competitive Sale Reqmremenls Are Not Satisfied .
-and the Hald—th e-O_[fermg—Pnce Rule Applies to "Certain Maturmes of the Bonds]

2. Initial Offermg Pnce of the Hold-th e—Oﬂ'ermg-Prtce-Maturmes.

(@) oﬁfered the follawzng maturtttes of the Bonds (the “Hold—the—Oﬁ"ermg—Prrce Maturities”) to
the Public for purchase. at the respective mmal offering prices listed below (the - “Initial Offering Prices”)
-on or before the Sale Date. A copy of the pricing wire or equwalent communication for the Bonds is
attached to this Certificate as Exhibit A.

(b)-As set forth in the. Detailed Notice of Sale: for the Bonds, has agreed in writing that, for each
- Maturity of the Hold-the-Offering-Price Maturities, it would neither offer nor sell any of the Bonds of such -
Maturity to any person at a price that is higher than the Initial Offering Price for such Maturity during the -
:Holding Period (as defined below) for such Maturity, nor would it permit a related party to do so. Pursuant
to such agreement, has neither offered nor sold any Maturity of the Hold-the-Offering-Price
Maturities at a p_r"ice_:t‘hat is higher than the respective Initial Offering Price for that Maturity of the Bonds
- during the Holding: Period. - As. used in this paragraph, the term “Holding Period” means the period
starting on the Sale Date and ending on the earlier of (i) the close of the fifth business day after the Sale
‘Date, or (ii) the-date on which at least 10% of such Hold-the-Offering-Price Maturity has been sold to the

- Public at a price that is no higher than the Initial Offering Price for such Hold- rhe-O]fermg-Przce
Maturtty '

R . [Eﬂd]:
3. Defined Terms.

(a) Maturity means Bonds with the same credit and payment terms. Bonds with different maturity dates, or
Bonds with the same maturity date but different Stated interest rates, are treated as separate ‘Maturities. -~

(b) Metmpohfan Government means The Metropohtan Governm ent of Nashvzlle and Davzdson County
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. {¢) Public means any person (mcludmg an individual, trist, estate, partnership, assoczatton company, or .
corporation) other than an Underwriter or: a related party to an Underwriter. The term “related party” for

. purposes of this Certificate generally means any two or more persons who have greater than 50 percent
common ownership, directly or mdrrectly

(d) Sale Date means the first day on which there is a binding contract in writing for the sale or exchange
the Bonds. The Sale Date of the Bonds is

 (e) Underwriter means (i) any person that agrees pursuant to a written contract with the Metropolitan
Government (or with the lead underwriter to form an underwriting syndicate) to participate in the initial
sale of the Bonds to the Public, and (ii) any person that agrees pursuant to a written contract directly or
-indirectly with a person described in clause (i) of this paragraph to participate in the initial sale of the
Bonds to the Public (including a member of a selling group or aparty to a retail distribution agreement
participating in the initial sale of the Bonds to the Public).

The representations set forth in this certificate are limited to factual matters only. Nothing in this
certificate represents ’s interpretation of any laws, including specifically Sections 103 and 148 of
the Internal Revenue Code of 1986, as amended, and the Treasury Regulations thereunder. The
undersigned understands that the foregoing information will be relied upon by the Metropolitan
Government with respect to-certain of the representations set forth in the Tax Certificate and with respect
“to compliance with the federal income tax rules affecting the Bonds, and by bass, Berry & Sims PLC in
connection with rendering its opinion that the interest on the Bonds is excluded from gross income for
Jederal income tax purposes, the preparation of the Internal Revenue Service Form 8038-G, and other
federal income tax advice that it may give to the Metropolitan Government from-time to time relating to the
Bonds. ' '

Dated: [Issue Ddte_]
[UNDERWRITER], as Underwriter
By:

Name:
Title:

Officiai Statement

The Metrdpolitan Government will provide or cause to be provided, to the successful bidder, either in
electronic format or printed copies, the final official statement sufficient in quantity to enable the successful bidder
to comply with SEC Rulé 15¢2-12 and the rules of the Municipal Securities Rulemaking Board. Said final official
statements will be provided to the successful bidder not later than seven (7) business days after the sale, or, if the
Metropolitan Government, or-.its Financial Advisor, is notified that any confirmation requesting payment from any
customer will be sent before the expiratioh of such period and specifying the date such confirmation will be sent, the
ﬁnal ofﬁclal staterments will be provided in sufﬁment tlme to accompany such confirmation.

Continuing Disclosure -

.The Metropolitan Government will, at the time the Bonds are delivered, execute a Continuing Disclosure

- Certificate in which'it will:covenant for the benefit of holders and beneficial owners of the Bonds to provide certain

financial information and operating data relating to the Metropolitan Government not later than twelve months after -
-each of the Metropolitan Government's fiscal years (the "Annual Report"), and to provide notice of the occurrence
- of certain enumerated events and notice of failure to provide any required financial information of the Metropolitan
Government. The Annual Report (and andited financial statements, if filed separately) and notices described above
will be ‘filed by tlie Metropolitan Government withi the Municipal Securities Rulemaking Board ("MSRB") at
emma.msrb.com and with-any State Information Depository established in the State. of Tennessee (the "SID"). The
specific nature of the information to be contained in the Annual Report or the notices of events will be summarized




" in'the Metropohtan Govemment's official statément to be prepared and dlstrlbuted in connectlon with the sale of the'
Bonds :

- Legal Opinibn and Tfanscript

_ The book-entry Bonds and the approving opinion of Bass, Berry & Sims PLC; Nashville, Tennessee, Bond
Counsel (which will be delivered with the Bonds), together with the Bond transcript, including a certificate as to no
litigation from the Metropolitan Government dated as of the date of the delivery of the Bonds, will be:furnished to
the purchaser at the expense of the Metropolitan Government. As set forth in the Official Statement and subject to
the limitations set forth therein, bond counsel's opinion will include an opinion that (i) based on existing law and
assuming compliance with certain tax covenants of the Metropolitan Government, interest on the Bonds-(including -
any original issue discount properly allocable to an owner thereof) is excluded from gross income for. federal income

.. tax purposes pursuant to Section 103 of the Internal Revenue Code of 1986, as amended (the “Code”), and interest

on the Bonds is not treated as an item of tax preference in calculating the alternative minimum tax imposed on .
individuals under the Code, and (ii) under existing Tennessee law, the Bonds and the income therefrom will be
exempt from all state, county and municipal -taxation in the State of Tennessee, except Tennessee franchise and
excise taxes. Owners of the Bonds may be subject to certain additional taxes or tax consequences arising with
- respect to ownership of the Bonds. For a discussion thereof, reference is hereby made to the Official Statement and
the form of opinion contained therein. :

- At the time of d'eli\{eryxof the'Bonds, the Metropolitan Govémmqnt—will deliver to the successful bidder, at

the expense .of the Metropolitan Government, the opinion of Bass, Berry & Sims PLC, Nashville, Tennessee, - '

Disclosure Counsel to the Metropolitan Government, which counsel has advised the Metropolitan Government on
various matiers relating to disclosure for the issnance of the Bonds.

Delivery and Payment

- The Bonds are expected to be ready for delivery within forty-five (45) days after the sale thereof, in beok-.
- . entry form. At least five (5) days' notice will be given to the bidder. Delivery will be made through The Depository

Trust Company, New York, New York at the expense of the purchaser Payment for the Bonds' must be made in -
federal funds or other immediately available funds.

| Further Informatlon

: Copies of the Prelumnary Ofﬁclal Statement may be obtained from Tom Eddlemon Treasurer, 700 2nd N
" Avenue South, Suite 205, Nashv1lle TN 37210 (615- 880 -2818).

David Briley,
Metropolitan Mayor .




$775,000 000
THE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY (T ENNESSEE)
GENERAL OBLIGATION IMPROVEMENT BONDS, SERIES 2018
OFFICIAL BID FORM

The Honorable David Briley R o - October __ , 2018 -
Metropolitan Mayor : ' : :
c/o Metropolitan Clerk

1 Public Square, Suite 205

Nashville, TN 37201

-For-your legally issued, properly executed theé Metropolitan Government. of Nashville and Davidson
" County (Tennessee) (the "Metropolitan Government") $775,000,000 General Obligation Improvement Bonds, Series

2018 (the "Bonds") and in all respects to be as more fully outlined-in your Detailed Notice of Sale, which by

reference is made a part hereof, we will pay you a sum of § " . The Bonds will be dated the date of -
issuance, will mature on July 1 as shown below, and shall bear mterest at the followmg rates

.Maturity o Interest Reoffering Maturity . . ' Interest Reoffering

(July1) - Amount . - _ Rate Price (Juljr 1 Amount - Rate Price
2019 - 2029
2020 : : 2030
a1 © 203)
202 ‘ 2032
2023 B L ' 2033 Y o
o204 ' _ 2034
2025 ' . 2035
2026 _' P . 2036
2027 o ‘ 2037
2028 ' - : 2038

, Prm01pa1 of and interest on the Bonds will be payable at the Nashville, Tennessee corporate trust ofﬁce of U.S. Bank
- Natlonal Association.

This bid is m: ade with the understandmg that the Metropolitan Government will “furnish w1thout cost 'to the

. successful bidder the unqualified approving opinion of Bass, Berry & Sims PLC, Attorneys, Nashville, Tennessee, °
. and the executed Bonds. .

We have exerclsed the optlon to demgnate two or more consecutlve serlal maturmes as Term Bonds as set forth*

- below:
Term Bond 1, due July 1, . . mcIudes the fo]lowmg maturltles:
From July 1, to July 1,
Term Bond 2, due July 1, o . includes the followmg matuntles:
From July 1, to .Tuly 1, S '
Firm Name

xii




In accordance w1th the terins of the Detailed Notice of Sale, we acknowledge and understand that if we are
awarded the Bonds, we will be required to make a federal funds wire transfer in the-amount of $15,500,000 (the
“Deposit™) to the Metropolitan Government by 3 :00 p.m. “Central Time on thé day of the sale, provided the
" Metropolitan Government awards the bid by 2:00 p.m. Central Time; otherwise the wire shall be received not later

~ than 12:00 ridon Ceritral Time on the next business day following the award. The Metropohtan Mayor reserves the
right to adjust the time the deposit is to be recewed if there are problems with electronic transfers of funds or other
acceptable reasons. ‘

Wire transfer instructions shall bé submitted to us. In the event we fail to timely submit-the Deposit, the
award. may be terminated by the Metropohtan Mayor, and the Metropolitan Mayor, in the discretion of the
Meétropolitan Mayor, may award the Bonds to the bidder whose bid results in the next lowest true interest cost to the
Metropolitah Government as the lowest complymg bidder or hold a subsequent sale of the Bonds. The Metropohtan
Government shall have no liability to us if we fail to properly submit a Dep051t

Our Deposit will be deposited by the Metropohtan Government and the proceeds thereof credited- with no -
© interest allowed thereon against the total purchase price to be pald for the Bonds upon their delivery or retained as

and for full liquidated damages if*the successful bidder fails to accept delivery of and pay for the Bonds. If we fail
to timely make the Deposit for.the Bonds, the award may be terminated in the discretion of the Metropolitan Mayor
and the Metropolitan Government shall be entitled to an amount equal-to the Deposit as hquldated damages for our
failure to comply with the terms of the award of the Bonds. .

Accepted: October ___,20] 8 o . Respectfully submitted,
Metropolitan Mayor Firm Name
Signature
Title

: oo L Telephone Number of Person to Submit Bid
The following is for information purposes only. - :

| Total Interest Cost

“Plus discount or less prermum if any
Net Interest Cost :
True Interest Rate (TIC)

(The calculations of Net. Interest Costs and True Interest Rate and the Reoffering Prlces are for mformatlon
purposes only and do not constltute a part of this bid.)
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OFFICIAL STATEMENT
RELAT[NG TO

THE METROPOLITAN GOVERNMENT OF
_ N_ASHVILLE AND DAVIDSON COUNTY (TENNESSEE)

$775,000,000*
GENERAL OBLIGATION IMPROVEMENT BONDS, SERIES 2018

INTRODUCTION

: - The Metropohtan Government of Nashville and Davidsen County (Tennessee) (the "Metropolitan
' Government") is issuing its $775,000,000* General Obligation Improvement Bonds, Seriés 2018 (the “Bonds™). The
Bonds are issued pursuant to Chapter 21. of Title 9 of the Tennessee Code Annotated as amended, and the resolution
authonzmg the Bonds adopted by the Metropolitan County Council on 2018 (the "Bond Resolutlon") :

“The proceeds of the Bonds will be used to (i) provide long-term fmancmg for public works projects, (ii)
retire outstanding commercial paper bond anticipation notes and (iii) pay costs of issuance of the Bonds.

The Bonds shall be issued as fully registered bonds without coupons and shall be dated as of their date of
delivery. The principal of and interest and premium, if any, on the Bonds shall be payable at the office of U.S. Bank
' National Association, as Registrar and Paying Agent (the “Reglstratlon Agent”) as the same shall become due and .
payable.

The Bonds will bear interest at the rates specified on the inside cover page, payable semiannually on
-January 1 and July 1 in each year beginning January 1, 2019, and will be in denominations of $5,000 or any integral
multiple thereof and will mature on July 1 in each of the years and in the amounts as specified on the inside cover-
. page. Interest on the Bonds will be paid by draft or check mailed to the person in whose name the Bond is registered
in the bond registration books kept by the Registration Agent as Bond Registrar as of the close of business on the

© . fifteenth day of the calendar month nextpreceding any interest payment date. As long as the Bonds are held by The

Depository Trust Company, New York, New Yeork, (“DTC”) or its nominee, interest waI be paid to Cede & Co., as
. nominee of DTC, in next day funds on each interest payment date:

The Bonds will uutlally be 1ssued in book-entry-only form and wﬂl be reglstered in the name of Cede &
Co., as nominee- of DTC: Purchases of the Bonds will be made in book-entry form through DTC Part1c1pants No

" . 'physical -delivery. of Bonds .will be made to purchasers of the Bonds unless the book-entry-only system of

o registration is discontinued,-or as may otherwise be provided herein. Payments on the Bonds will be made to
* “bondholders by DTC through DTC Participants. See "THE BONDS — BOOK-ENTRY-ONLY SYSTEM" herein.

‘All financial and other information presented in this Official Statement has been compiled from records of
the Metropohtan Government, except for information expressly attributed to other sources. All quotations from, and
summaries and explanations of, provisions of statutes contained herein do not purport to be complete and are -
qualified in their entirety by reference to the official compilations thereof, and all references to the Bonds and
proceedings of the Metropolitan Government relating thereto are qualified in their entirety by reference to the form_
of the Bonds and such proceedings. Recent historical information does not indicate future or continuing trends in the
Metropolitan Government's financial position or other affairs, unless specifically stated.

*Preliminary, subject to change.




-An electronic link to the Metropolitan Government's comprehenswe annual ﬁnancxal report for the ﬁscal'
year ended June 30, 2017 is incorporated herein in Appendix A.

Certam financial and demographlc information of the Metropolitan Government is.set forth in. Appendix B.
" The form of opinion of Bond Counsel is attached hefeto as Appendix C, and the form of Continuing Disclosure
Certlﬁcate is attached as Appendlx D.

“Investors should consider the entire Official Statement in making an investment decision, -and should not
consider information more or less important because of its location. Investors should refer to laws, reports or other
documents described in this Official Statement for more complete information. .

THE BONDS
Description of the Bonds

‘ The Bonds will be issued by the Metropolitan Government pursuant to the laws of the State of Tennessee

~ (the “State”), particularly Tennessee Code Annotated Sections 9-21-101 et. seq. (the "Local Government Public
Obligations Law" or "LGPOL") and the Bond Resolution. Proceeds of the Bonds will be used as set forth hereinafter -
under “Purpose” and in "PLAN OF FINANCE". ’ ' '

BBok—Eﬁfry-Only System

This section describes how ownership of the Bonds is to be transferred and how the principal and interest .
on-the Bonds are-to be paid to and credited by DTC while the Bonds are registered in its nominee name. The
information in this section concerning DTC and the Book-Entry-Only System has been provided by DTC for use in
disclosure documents such as this Offi cial Statement. The Metropolitan Government believes the source of such
information to be reliable, but takes no responsibility for the accuracy or completeness thereof. '

The Metropolitan Government cannot and does not give any assurance that (1) DTC will distribute
payments Of debt service on the Bonds, or redemption or other notices, to DTC Participants, (2) DTC Participants
or others will distribute debt service payments paid to DTC or its nominee (as the registered owner of the Bonds), or -
redemption.or other notices, to the Beneficial Owners or that they will do so on a timely basis, or (3) DTC will serve
- “.and act in the manner described.in this Official Statement. The current rules applicable io DTC are on file with the

- SEC, and the current procedures of DTC to be followed in deahng with DTC Particgpants are on f le with DTC

- DTC will act as securities deposrtory for the Bonds. The Bonds wrll be issued as fully-registered securities
* registered-in the name of Cede & Co. (DTC's partnership nominee) or such. other name as may be requested by an

authorized representative of DTC. One fully registered Series 2018 Bond will be issued Jor ‘each maririty of the
Bonds in the aggregate principal amount of each such maturity and will be deposited with DTC. -

DTC, the world's largest securities depository, is a hmlted-purpose trust company orgamzed under the New
York Banking Law, a "banking organization" within the meaning of the New York Banking Law, a member of the
Federdl Reserve System, a "clearing corporation” within the meaning of the New York Uniform Commercial Code,
and a "clearing agency" registered pursuant to the provisions of Section 17A of the Securities Exchange Act of
1934. DTC holds and provides -asset servicing for over 3.5 million of U.S. and non-U.S. equity; corporate and
municipal debt issues, and money market instruments (from over 100 countries) that DTC's participants ("Direct

© . Participants™) deposit with DTC. DTC dlso facilitates the post-trade settlement among Direct Participants of sales =

" and other securities transactions in deposited securities, through.electronic computerized book-entry transfers and

pledges ‘between Direct Participants' accounts. This elininates the need for physical movement of securities
certificates. Direct Participanis include both U.S. and non-U.S. securities brokers and dealers, banks, trust .
companies, clearing corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The
~ Depository Trust & Clearing Corporation ("DTCC"). DTCC is the holding company for DTC, National Securities
Clearing Corporation and Fixed Income Clearinig Corporation, all of which are registered clearing agencies. DTCC
is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as both
U.S. and non-U.S. securities -brokers and dealers, banks, trust companies, and clearing corporations-that clear
through or maintain a custodial relationship with a Direct Participant, either directly or indirectly (“Indirect




Participants"). DTC has a Standard & Poor's ratings of: AA+. The DTC Rules applicable to its Participants are on
file with the SEC. More information about DTC can be found at www.dtce.com and www.dtc.org. :

. /
_ Purchases of Bonds under the DTC system must be made by or through Direct. Participants, which will
" receive a credit for Bonds on DTC's records. The ownership intérest of each actual purchaser of each Series 2018
Bond. ("Beneficial Owner"") is in turn to be recorded on the Direct and Indirect Participants' records. Beneficial
Owners will not receive written confirmation from DTC' of their purchase Beneficial Owners are, however,
expected to receive written confirmations providing details of the transaction, as well as periodic statements of their
holdings, from the Direct or Indirect Participant through which the Beneficial Owners entered into the transaction.

: . Transfers of ownership mterest in the Bonds are to-be accomplished by entries made on the books of Direct and

Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not receive certificates -~
. representing their ownership mterests in the Bonds, except in the event that use of the book-entry system for the
Bonds is discontinued.

" To facilitate subsequent transfers, all Bonds deposited by Direct Participants with DTC are registered in the
name of DTC's partnership nominee, Cede & Co., or such other name as may be requested by an authorized:
representative of DTC. The deposit of: Bonds with DTC and their registration in the name of Cede & Co. or such
other . DTC nominee do not affect any change in beneficial ownership. DTC has no knowledge of the actual -
 Beneficial Owners of the Bonds; DTC's records reflect only the identity of the Direct Participants to whose accounts
- such Bonds ‘are credited, which may or may not be the Beneficial Owners. The Direct and Indirect Participants will

" remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of niotices and othér communications by DTC to Direct Participants, by Direct Participants to -
Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial Owners will be governed by
- . arrangements among them, subjéect to any statutory or regulatory requirements as may be in effect from time to time.
Beneficial Owners of Bonds may wish to take certain steps to augment the transmission to them of notices of
significant events with respect to the Bonds, such as redemptions, tenders, defaults, and proposed aendments to the -
Series 2018 Bond documents. For example, Beneficial Owners of Bonds may wish to ascertain that the nominee
holding the Bonds for their benefit has-agreed to obtain and fransmit notices to Beneficial Owners. In the
alternative, Beneficial Owners may wish to provide their names and addresses to the Registration Agent and request
that copies of notices be pr0v1ded dlrectly to them. -

Redemptlon notlces shall be sent to DTC. If less than all of the Bonds within a matﬁrit}; are being
redeemed DTC's practice is to determine by lot the amount of the interest of each Direct Participant in such issue to
be redeemed. :

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the Bonds
unless authorized by a Direct Participant in accordance with DTC's MMI Procedures. Under its usual procedures,
DTC mails an Omnibus Proxy to. the Metropolitan Government as soon as possible after the record date. The -
Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those Direct Participants to whose accounts the
Bonds are credited on the record date (identified in a listing attached to the Omnibus Proxy).

Redemption proceeds and principal of or interest on the Bonds will be made to Cede & Co., or'such other
nominee as may be requested by an authorized representative of DTC. DTC's practice is to credit Direct Participants'
accounts, upon: DTC's receipt of funds and corresponding detail information from the Metropolitan Government or
the Registration Agent, on payable dates in accordance with their respective holdings shown on DTC's records.
Payments by Participants to Beneficial Owners will be governed by standing instructions and customary practices,

. as is the case with securities held for the accounts of customers in bearer form or registered in "street name," and
will be the responsibility of such Participant and not of DTC, the Registration Agent or the Metropolitan
Government, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of
redemption proceeds and principal or interest to Cede & Co., or such other nominee as may be requested by an-
authorized representative of DTC is the responsibility of the Metropolitan Government, disbursement of such.
payments to Direct Partlelpants shall be the responsibility of DTC, and disbursement of sueh payments to the
Beneficial Owners shall be the respons:blhty of Direct and Indirect Partlclpants '




DTC may drscontmue providing its services as securities deposrtory with respect to the Bonds at any time
by giving reasonable notlce to the Metropolitan Government and the Registration Agent. Under such circumstances,
in the event that a successor securities depository is not obtamed Bonds are required to be prmted and dehvered

The Metropolitan Govérnment may decide to discontinue use of the- system of book-entry transfers through
DTC (or a successor securities depository). In that event, the Bonds will be printed-and dehvered

. Use of Certain Terms in Other Sections of This Official Statement

In reading this Official Statement it should be understood that while the Bonds are in the Book-Entry-Only
System, references in other sections of this Official Statement to registered owners should be read to include the
person for which the Participant acquires an interest in the Bonds, but (i) all rights of ownership must be exercised
through DTC and the Book-Entry-Only System, and (ii) except as described above, notrces that are to be given to
registered owners- pursuant to the Resolutron will be given only to DTC

‘ Informatron concerning DTC and.the Book—Entry—Only System has been obtained from DTC and is not
guaranteed as to accuracy or completeness by, and is not to be construed as-a representation by the Metropohtan
Govermnent the Fmanmal Adv1sor or the Underwriter.

Effect of Dlseontmuance of Book—Entry-Only System

In the event.that the Book—Entry-Only System is drscontmued by DTC or the use of the Book—Entry—Only
System is discontinued by the Metropolitan Government, prmted Boends will be issued to the holders and the Bonds -
-will be subject to transfer, exchange and registration provisions as:setAforth in the Resolution.

'REDEMPTION PROVISIONS

7 vOptional Redemptio_n'
. The Bouds maturing July 1, 2029 and thereafter shall be subjeet to redemption prior fo maturity_ at the

option of the- Metropolitan Government on July 1; 2028 and thereafter, as 2 whole or in part at any time, at a
redemption price of par plus interest accrued to the redemption date.

.If less than all of the Bonds are to be redeemed, the Registrat_iou ,Agent, upon written instruction from the

Metropolitan Government, shall select the Bonds for redemption from such maturity dates and in such amounts as - o

are selected by the Metropolitan Government, and if less than all the Bonds. within a single maturity are to be.
redeemed, DTC or a successor depository shall select the Bonds from within such selected maturities by lot or such
other manner as DTC or the successor depository shall determine. If less than all the Bonds within a single maturity -
are to be redeemed and the Bonds are no longer held under a book-entry system by DTC or a successor depository, -
the Registration Agent shall select the Bonds from within such selected maturities by lot or such other manner as the

Registration Agent shall determine. In any event, the portion of any Series 2018 Bond to be redeemed in part shall

be in the principal amount of $5,000 or any integral multiple thereof.

[Remainder of Page Intentignally Left Blank]

* Preliminary, subject to change.




Mandat(i:r);' Sinking Fund Redemption”

The Bonds maturing on are subject to scheduled mandatory redemption prior to maturity in -
part (as selected by DTC or a successor depository usmg its general procedures or, if DTC or a successor depository
is no longer serving as securmes depository, by lot or in such other manner as may be designated by the Registration
Agent) at a redemiption price equal to 100% of the prinicipal amount thereof, plus accriied interest to the redemption
date, in the following principal amounts and on the dates set forth below (the , amount to be
paid rather than redeemed):

Date Principal
( ) Amount’

At .its option, to be exercised on or before the forty-fifth (45“‘) .day next.preceding such scheduled
mandatory redemption date, the Metropolitan Government, may (a) receive a credit with respect to its scheduled
- mandatory redemption obligation for-any Bond of the same maturity subject to scheduled mandatory redemption -

which are delivered to. the Registration Agent for cancellation and not theretofore applied as a credit against a

scheduled mandatory redemption obligation. or (b) receive a credit with respect to its scheduled mandatory-
redemption obligation for any Bond of the same maturity which prior to said date have been redeemed (otherwise

than through scheduled mandatory redemption) and canceled by the Registration Agent and not theretofore applied
as a credit against said scheduled mandatory redemption obligation. Each Series 2018 Bond so delivered or

previously redeemed shall be credited by the Registration Agent, at the principal amount thereof to the obligation of
the Metropolitan'Government on such scheduled mandatory redemption date and the principal amount of the. Bonds
“to be redeemed by operatlon ‘of such scheduled mandatory redemption on such date shall be accordlngly reduced. '

Notice of Redemptlon

- . Notice of call for redemption, whether optional or mandatory, shall be given by the Regisiration Agent not
less than 20 nor more than 60 days prior to-the date fixed for redemption by sending an appropriate. notice to the
registered owners of the Bonds to be redeemed by first-class mail, postage prepaid, at the addresses shown on the
Bond registration records of the Registration Agent as of the date of the notice; but neither failure to mail such
notice nor any such defect in any such notice so mailed shall affect the sufficiency of the proceedings for the
redemption of any of the Bonds for which proper notice was given. The notice may state that it is conditioned upon

" . the deposit of moneys in an amount equal to the amount necessary to effect the redemption with the Registration
. Agent no later than the redemption date ("Conditional Redemption"). As long as DTC, or a successor Depository, is

the registered owner of the Bonds, all redemption notices shall be mailed by the Registration Agent to DTC, or such
successor- Depository, as the registered owner of the Bonds, as and when above provided, and neithier the:
- Metropolitan Government nor the Registration Agent shall be responsible for mailing notices of redemption to DTC
Participants or Beneficial Owners. Failure of DTC, or any successor Depository, to provide notice to any DTC
Participant will not affect the validity of such redemption. From and after any redemption date, all Bonds called for .
redemption shall cease to bear interest if funds are available at the office of the Registration Agent for the payment
- thereof and if notice has been duly provided as set forth in the Resolution,.as hereafter defined. In the case of a
Conditional Redemption, the failure of the Metropolitan Government to make funds available in part or in whole on
or before the.redemption date shall not.constitute an event.of default, and the Registration Agent shall give
immediate notice to the Depository or the affected Bondholders that the redemption did not occur and that the Bonds
called for redemption and not so paid remain outstanding.




SECURITY AND SOURCE OF PAYMENT

The Bonds shall be payable from unlimited ad valorem taxes to be levied on all taxable property within the - -

.. Metropolitan Government. For the prompt payment of principal of and interest on the Bonds, the full faith and

* ¢redit of the Metropohtan Govérnient are irfevocably pledged. Urider State law, the ‘Metropolitan Government's
legislative body is authorized to levy a'tax on all taxable property within the Metropolitan Government, or a portion
thereof, without limitation as to rate or amount, and a referendurn is neither required rior permitted to set-the rate or .-
. amount. For a more complete statement of the general covenants and prov131ons pursuant to Wh1ch the Bonds are

* issued, reference is hereby made to the Borid Resolution. . -

"By referéndum ‘passed on November 7, 2006, voters in the Metmpohtan Government amiended the Charter
of the Metropolitan Government (the “Charter”) to require that all future increases of the maximum ad valorem (real
" property) tax rate of $4.04 per one hundred dollars of assessed property value in the General Service District and
$0.65 per one hundred dollars of assessed property value in the Urban Service District be first approved by voter
referendum prior to implementation by the Metropolitan Government The current tax rates are $2.755 for the GSD -
and $0. 400 for the USD. The Charter amendrent does not purport to spec1ﬁcally hmlt that portlon of the tax rate'
~ allocable to the payment of debt service.

The LGPOL (pursuant 1o wh1ch the Bonds are issued) d1ctates the levy ‘of a tax sufficient to pay debt
service of any general obllgatlon bonds issued thereunder, without regard to any other State or local laws to the
“contrary. Bond Counsel will opine that the pledge of the Metropolitan Government's ‘unlimited taxmg power is
valid, binding ‘and enforceable against it; and that there is no limitation-on the Metropolitan Government's ability to
* impose sufficient taxes to fund debt service on the Bonds. (See Appendix C - Form of Opmlon of Bond Counsel )

If valld the Charter amendment may limit the Metropolitan Government's ability to-raise additional
revenues for govemmental requirements — other than the payment of general obligation debt service — by increasing
property tax rates. The information set forth in Appendlces A and B to-this Official Statement details the percentage -
of the Metropolitan Government's- budget funded with ad valorem property tax revenues, and provides other
pertinent information regarding'the Metropolitan Government's collection and expenditure of ad valorem property
tax revenues. : '

The Metropolitan Government's Department of Law and Bond Counsel have each opined -that a court
would likely find the Charter amendment to be invalid as an unconstitutional limitation on the exercise of the

. Metropolitan County Council’s taxing authority. Neither the legal effect nor the constitutionality of the Charter

amendment has been challenged, and the timing and cutcome of any such challenge cannot be predlcted
REMEDIES

Pursuant to State law, any holder of the Bonds may by mandamus or other suit, action or proceedmg,
enforce such holder’s rights against the Metropolitan Government, the Metrapolitan County Council or any officer,
agent or employee of the Metropolitan- Government, including but not limited to, the right to require the
Metropolitan Government, the Metropolitan County Council -and any proper officer, agent or employee of the
Metropolitan Government to assess, levy and collect taxes to pay when due principal and premium, if any, of and

. interest on the Bonds.




PLAN OF FINANCE

The proceeds of the Bonds will be used to (i) provide long-term financing for public works projects, (if)

. retire outstahding commercial paper bond anticipation notes and (iii) pay costs of issuance of the Bonds. -
SOURCES AND USES OF FUNDS

The table below sets forth the sources and uses of funds in connection with the issuance of the Bonds.

SOURCES
Par Amount $
[Original Issue Premium (Discount)]
Total Sources . . . $
- USES
Project Fund ' ' $
Retirement of ' ’
Commercial Paper
Costs of Issuance(1) -
_Total Uses - 8
(1) Includes-underwriters' discount, legal counsel. fees financial advisor fees, ratmg agencies fees; printing and mallmg expenses and othcr costs
of issuance of the Bonds. . .
" FINANCIAL CONSIDERATIONS_
General Fund History

Be]ow is a historical summary of the- general fund balance of the Metropolitan Government for Flscal

Years Ended June 30, 20 14 through June 30 2018

" SUMMARY OF GENERAL FUND FISCAL YEARS 2014-2018
(in thousands of dollars)

2018 2017 2016 2015 - 2014 -
(UNAUDITED) ’ B '
' Beginning Fund Balance - . $106,697  $144,503  $ 138,054  $117,017 _ $100,538
Revenues . 1,013,802 971,321 938,174 . 913,495 863,970
* Expenditures - (954,940) (916,632)  (854,404)  (815485) (787,236
" Other Financing Sources - (91,478)  (92,495) (77,321) . (76,973)  (60,255)
. (IJSCS) : . . B ) . . '
EndmgFund Balance _ $74,081  $106,697  $144,503  $138,054  $117,017
Umese_'rveti Fund Balance  $56299  §55176  $84,493  $83,196  $81,630

Source: Metropolitan Government Department of Finance




Fiscal Yéar 2018 Unaudited Results; Budget for Fiscal Year 2018-2019

Current results for the Fiscal Year ended June 30, 2018 are a decrease in revenue as compared to budget,

-+ and expenses to be under budgeted numbers. The results show a use of fund balance below budgeted amounts for

 the Fiscal Year, Unreserved General Fund balances aré $56.3 million, or 5.2% of budget. The decrease in revenue

for the Fiscal Year ended June 30, 2018 is partially attributable to a high number of successful taxpayer appeals

related fo the: reappraisal of real property values, and partially attributable to unrealized property tax collections

relative to budget. As described in more detail in Appendix B, the Metropolitan Government is required to.
reappraise real property values every four years and adjust the tax rate such that property tax révenues are not

increased or decreased as a result of the reappraisal. The most recent reappraisal was conducted in 2017, and

indicated unprecedented gtowth in real property:values i in the Metropolitan Government. Accordingly, beginning in

Fiscal Year ended June 30, 2018, the property tax rate was proportionately reduced to $3.155 from. its Fiscal Year

2017 level of $4.516. This equalization, on its own, had no impact on property tax revenues: However, the.
unprecedented reappraisal results also led to a high number of successful taxpayer -appeals to their reappraised
property values. These appeals contributed to property tax revenues being under budget by $26 million for the .
Fiscal Year-ended June 30, 2018. The adverse budget impact was partially offset by increases in other revenue

coIlecnons over budget and by-mid-year operating expense management. This reduction in property tax revenues is

similarly a factor in the Fiscal Year 2018-2019 budget described below.

. - The Fiscal Year 2018-19 budget of $2,230,100,600 has been adopted and represents a $20, 410 500 i increase
-over Fiscal Year 2017-18, or 0.9%. The budgét mcludes no increase in property tax rates. Increases in the budgeted
expenditures are primarily in: (1) debt service ($11.7 million), and (2) Hospital Authority ($11.1 million). The -
additional funding for the Hospital Authority follows three yéars of supplemental appropriations needed in order for
General Hospital to continue operations. The supplemental appropriations for Fiscal Years 2015-16, 2016-17 and
2017-18 were $10 million, $16 million and $14.7 million, respectively. The approved budget includes
- appropriations of fund balance of $8.9 million from the General Fund..- The budget for Fiscal Year 2018-2019 -
" includes one-time revemies totaling $45.5 million, derived from the ‘salé of real estate, a contribution from the
- Convention Center Authority.to help defray certain tourism-related expenditures, and an antlc:lpated concessxon
~ agreement related to on-street parking.

Future BorrJWing Plans

As described in more detail in Appendix B, the Metropolitan Government maintains general obligation
- commercial paper programs with up to $700 million of funding capacity, of which approximately $50 million will
be outstanding following the issuance of the Bonds. In the past 24 months, the Metropolitan Government has been
drawing, approximately -$33 million of general obligation commercial paper each month. Should that spending
pattern_continue, the Metropelitan Government would expect to issue an additional $650 million of general
obligation bonds within the next 24 months.

, The Metropolitan Government has also approved the issuance of approximately $225 million of Sports
Authority revenue bonds to finance the construction of a new Major League Soccer (MLS) Stadium. These bonds
are expected to be paid primarily from MLS team rents and sales taxes resulting from soccer-related sales; however,
the Metropolitan Government expects to pledge a portion of general fund revenues to provide additional security for
* the payment of the bonds. The Metropolitan Government expects to fund up to $50 million of improvements to the
Metropolitan Government’s Fairground properties in conjunction with the construction of the MLS Stadium. The
proceeds for this funding will be derived from Bond proceeds and/or the forecasted additional general obligation
debt deserlbed in the precedmg paragraph. '

Additional Financial, Operating and Statistical Information
See Appendix B for additional financial, operating and statistical information regardmg the Meﬁopblltan

Government. See Appendix A for the Metropolitan Government’s audited financial statements for the fiscal year
ended June 30, 2017.




INVESTMENT CONSIDERATIONS

General

. Attention should be given to the investment considerations described below, which, amohg others, could
affect the ability of the Metropolitan. Government to pay principal of and interest on the Bonds, and which could
also afféct the marketablhty of or the market price for the Bonds.

"The- purchase of the Bonds mvolves certain investment considerations that are discussed throughout this
Official Statement. Certain of these investment considerations are set forth in this section for convenience and are -
not infended to be a comprehensive compilation of all possible investment considerations nor a substitute for an
independent evaluation of the information presented in this Official Statement. Each prospective purchaser of any
Bonds should read this Official Statement in its entirety and consult such prospective purchaser's own investment
and/or legal advisor for a more complete explanation of the. matters that shounld be considered when purchasing an
investment such as the Bonds.

Finaneial Conditions Facing the Metropolitan Government.

The following discussion highlights certain conditions facing the Metropolitan Government and is not
intended: to .be an exhaustive discussion of conditions facmg the Metropolitan- Government. Notwithstanding the
Metropolitan Government’s strong growth and economic performance since the 2008 recession, the Metropolitan
Government is managing several financial conditions described below.

) .As described in more detail above under “FINANCIAL CONSIDERATIONS - Future Borrowing Plans”
and in- ‘Appendix B, the Metropolitan Government’s capital plan contemplates significant additional capital
investment, the debt service on which will place additional budgetary pressures on the Metropohtan Government.

The Metropolitan Govemrnent s general obligation debt service schedule is set forth in Appendlx B.

The Metropohtan Govemment’s ﬁnanclal management pollcy targets maintaining unrestncted fund
balances of a minimum of 5% of budget in each of its tax-supported operating funds. Based on the unaudited results
of operations for Fiscal Year 2017-2018, unrestricted fund balances as a percent-of the Fiscal Year 2018-2019
budget are 5:2% in the General Fund, 3.6% in the GSD Schools Fund, 3.1% in the GSD Debt Service Fund, 3.8% in
the GSD Schools Debt Service Fund, and 2.3% in the USD Debt Service Fund. - This may impair the Mefropohtan
-Govemment’s ability to respond to a future economlc downturn w1thout raising additional revenues.

The' Metropolitan Government is working to stabilize and improve'operations 'a‘t General Hospital, which:
has experienced significant management turnover in the past year. As ‘described above, the Metropolitan
Goveriiment was required to provide supplemental finding to General Hospital in past years. The increased funding
amount for the Hospital Authority in the Budget for Fiscal Year 2018-2019 is intended to alleviate the need for
supplemental funding. However, the Metropolitan Government cannot guarantee that such mcreased funding Wllll
be sufﬁment

In addition, the MetrOpoIitanAGovemment, like other state and local governments, is considering how best
' to manage its.non-pension post-employment benefit obligations (“‘OPEB”). While the Metropolitan Government has
- traditionally funded its current-year OPEB obligations from its current-year operating budget, significant. long-term

.. liabilities-remain: Further, the size of these liabilities is based on a number of assumptions, including but not limited

to actuarial assumptions. It is possible that actual results will differ materially from current assumptions, and such
changes could increase budgetary pressures on the Metropolitan Government. For more information, see Appendix

There is no assurance that other financial conditions not discussed in this Official Statement may become

- material to investors in the future.




Ratings '

There is no assurance that the ratings assigned to the Bonds at the time of issuance (see "RATINGS") will
not be lowered or withdrawn at any time, the effect of which: could adversely affect the market price for and
marketability of the Bonds.

Secondary Market Prices

‘No assurance can be given that a secondary market for any of the Bonds will be available, and no assurance
can be given that the initial offering prices for the Bonds will continue for any period of time.

‘The Bonds may not constitute a liquid mvestment and there is no assurance that a liquid secondary market
will exist for the Bonds in the event an owner thereof determines to solicit purchasers of the Bonds. Even if a liquid
secondary market exists, there can be no assurance as to the price for which the Bonds may be sold. Such price may
- be lower than that paid by the current owner of the Bonds, dependmg on existing market conditions and other

factors. - ‘ :

Cybefsecurity

“The Metropolitan Government utilizes various computer systems and network technology to perform many
of its v1t;'v.11 operations.. Such operations often include the storage and transmission of sensitive information, and as a
result; the Metropolitan Government is a target of cyberattacks attempting to both gain access to such information
and to disrupt operations.. In addition to intentional attacks, information breaches may occur due to unintentional
-employee: error. . A successful. cyberattack or unintentional breach may require the expenditure ‘of an unknown
amount ‘of money or time to resolve, substantially interrupt municipal services and operations and subject the .
Metropolitan Government to legal action. To mitigate against such risks, the Metropolitan Government has *
. instituted various policies- and ‘procedures to protect its information technology infrastructure, “including a
* cybersecurity - training . requirement for Metropolitan Government employees. Despite the Metropolitan
Government’s measures to safeguard its information technology infrastructure and the information entrusted to the
Metropolitan Government, there ‘are no ‘guarantees that such measures will be successful: The Metropolitan
Government does not currently maintain insurance against cybersecurlty incidents but is actively evaluating whether
to do so in the future. Lo :

LITIGATION

At the time- of original delivery of the Bonds, there will also bB furnished to the Underwriter a certificate of

. certain officers of ‘the Metropolitan Govemment stating that except as disclosed in the Official Statement there is no

- litigation then pending, or to their knowledge threatened, affecting the validity of the Bonds or the power of the
Metropolitan Government to levy and collect ad valorem taxes to pay them.

" The Metropolitan Government is'a party to various lawsuits in the normal course of business, but there is
no pending litigation against the Metropolitan Government that, if decided adversely to the Metropolitan
Government, would have a material adverse financial impact upon the Metropolitan Government or its operations.

CERTAIN LEGAL MATTERS

-*All legal matters incident to the authorization and issuance of the Bonds are subject to the approval of Bass,.
Berry & Sims PLC, Nashville, Tennessee, Bond Counsel, whose approving opinion in substantially the form.
attached hereto as Appendix C will be delivered with the Bonds. Certain. legal matters will be passed on for the

Metropolitan Government by the Metropolitan Director of Law, as counsel to the Metropolitan Government, and by . ..

Bass, Berry & Sims PLC, as disclosure counsel to the Metropolitan Government. -
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The ‘various legal opinions to be dehvered concurrently with the delivery of the Bonds express the
professional judgment of the attorneys rendering the opmxon as to the legal issues explicitly addressed therein. In
renderinig a legal opinion, the attorney does not become an insurer or- guarantor of that expression of professional
judgment, of the transaction opined upon, or of the future performance of the parties to.the transaction, nor does the
rendermg 'of an opinion guarantee the outcome of any legal dlspute that may arise from the transaction. ‘

CONTINUING DISCLOSURE

In connection with the issuance of thé Bonds and to assist the Underwriter in complying with Rule 15¢2-12

(the "Rule") promulgated by the SEC ‘under the Securities Exchange ‘Act of 1934, as amended; the Metropolitan

Government has executed the Continting Disclosure Certificate. The Metropolitan Government has covenanted for

the benefit of the holders of the Bonds that, consistent with the Rule, it will provide: annual financial information for

" . the Metropolitan Government, including -audited financial statements of the Metropolitan Government for each

fiscal year ending on and.after June 30, 2018, in a timely manner, and notices of certain events with respect to the
. Bonds. The ptoposed form of the Continuing Disclosure Certificate is in' Appendix D hereto.

_ ‘The Metropolitan Government has agreed to provide the foregoing information only as described in the
Contmumg Disclosure Certificate. Investors will be able to access contmumg disclosure mformatlon filed with the -
MSRB free of charge at emma.msrb.org,

- In 'ev_aluating its_complianoe with its continuing disclosure obligations during the previous five years, the
Metropolitan Government made the following findings: (1) the Metropolitan Government’s annual financial
" statements were correctly Iinked to each CUSIP initially-assigned to a maturity of bonds, but were not correctly
linked to the CUSIPs that replaced the initially-assigned CUSIP as a result of a partial refunding of that maturity of
bonds (i.e. CUSIPs. distinguishing between pre-refunded and unrefunded bonds); (2) the Metropolitan. Government’s
annual financial statements for the fiscal year ended June 30, 2011 were not correctly linked to the CUSIPs for the
Metropolitan Government’s then-outstanding District Energy System Revenue Bonds, Series 2002; and (3) the
" Metropolitan  Government’s annual financial statements for the fiscal years ended June 30; 2011 — 2014 were not
filed within the six-month time frame required by the Metropolitan Government’s continuing disclosure obligation
related to The Health and Educational Facilities Board of The Metropolitan Government of Nashville and Davidson
County, Tennessee Revenue Refunding and Improvement Bonds (Meharry- Medical College Project) Series 1996
- (the filings were in each case made within the nine-month period required by all of the Metropolitan Government’s
~other continuing disclosure agreements). - The Municipality believes that it has otherwise complied in all respects
with its previous contmumg disclosure undertakmgs

TAX MATTERS
Federal Taxes .

‘General. Bass Berry & Sims PLC, Nashville, Tennessee, is Bond Counsel for the Bonds A form of their
opinion is attached as Appendix C. Their opinion under existing law, relying on certain staterments by the
Metropolitan Government and assuming compliance by the Metropolitan Government with certain covenants, is that
interest on the Bonds:

o . i excluded from a bondholder's federal gross income under the Internal Revenue Code of 1986, as
. amended (the “Code”), and ‘

+ . isnot treated as an item of tax preference in calculatmg the alternative minimum’ tax unposed on
individuals under the Code

The Code imposes requiretents on the Bonds that the Metropolitan Government must continiie to meet
after the. Bonds are issuéd. These requirements. generally involve the way that Bond proceeds must be invested and -
ultimately used. If the Metropolitan Government does not meet these requirements, it is possible that a bondholder
may have to include interest on the Bonds.in its federal gross.income on a retroactive basis to the date of issue. The
Metropolitan Government has covenanted to do everytlnng necessary to meet these requirements of the Code.
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A bondholdeér who is a paiticular kind of taxpayer may also have additienal tax consequences from owning
the Bonds. This is possible if a bondholder is:

an S corporation,

a United States branch of a foreign corporation

a financial institution,

a property and casualty or a life insurance company,

an individual receiving Social Security or railroad retirement benefits,
an individual claiming the earned income credit or

a borrower of money to purchase or carry the Bonds.

If a bondholder is in any of these categories, it should consult its tax advisor.

~ Bond Counsel is not responsibie for updating its opinion in the future. It is 'possible that future events or
changes in apphcable law could change the tax treatment of the interest on the Bonds or affect the market price of
the Bonds. -

Bond Counsel expresses no opinion on the effect of any action taken or not taken in reliance upon an
* opinion of other counsel on the federal income tax treatment of interest on the Bonds, or under State, local or forelgn
tax law. ‘

Original Issue Discount. A Bond will have “original issue.discount” if the price paid by the original
purchaser of such Bond is less than the principal amount of such Bond. Bond Counsel's opinion is that any original
issue discount on these Bonds as it accrues is excluded from a bondholder's federal gross income under the Internal
Revenue Code. The tax accounting treatment of original issue discount is complex. It accrues on an actuarial basis
and as it accrues_a bondholder's tax basis in these Bonds will be increased. - If a bondholder owns one of these
Bonds, it shou]d consult its tax advisor regarding the tax treatment of ongma] issue discount. :

Bond Premium. If a bondholder purchases a Bond for a price that is more than the principal amount,
generally the excess is “bond prem1um” on that Bond. The tax accounting treatment of bond premium is complex.
It is amortized over time and as it is amortized a bondholder's tax basis in that Bond will be reduced. The holder of
a Bond that is callable before its stated maturity date may be required to amortize the premium over a shorter period,
. resulting in a lower yield on such Bonds. A bondholder in certain circumstances may realize a taxable gain upon the
sale.of a Bond with bond premium, even though the Bond is sold for an amount less than or equal to the owner's
original cost. If a bondholder owns any Bonds with bond premium, it should consult its tax advisor regardmg the
tax accountlng T.reatment of b()nd premium. :

Informatlon Reportmg and. Backup Witlitiolding. Informatiori reporting requirements. apply to interest
on tax-exempt obligations, including the Bonds: In general, such requirements are satisfied if the interest recipient
completés, - and provides the payor with a Form W-9, “Request for Taxpayer Identification Number and

- Certification,” or if the recipient is one of a limited class of exempt recipients. A recipient not otherwise exempt
from information reporting who fails to. satisfy the information reporting requirements will be subject to “backup
withholding,” which means that the payor is required to deduct and withhold a tax from the interest payment,
calculated in the manner set forth in the Code. For the foregoing purpose, a “payor” generally refers to the person or
entity from whom a recipient receives its payments of interest or who collects such payments on behalf of the
recipient.

If anh owner purchasmg a Bond through a brokerage account has executed a Form W-9 in connectlon with
the establishment of such account, as generally can be expected, no backup withholding should oceur. In any event,
backup w1thh01d1ng does not affect the excludability of the interest on the Bonds from gross income for Federal
income tax. purposes. Any amounts withheld pursuant to backup withholding would be allowed as a refund or a
ciedit against the owner’s Federal income tax once the reqmred information js furnished to the Internal Revenue
Service.

Prospective bondholders should consult their own tax advisors regarding the foregoing matters.
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State Taxes '

Under ex1stmg law, the Bonds dand the income therefrom are exempt from all present state, county and

" municipal taxes in Tennessee except (a) Tennessee excise taxes on interest on the Bonds during the period the

Bonds are held or beneficially owned by any organization or entity, or other than a sole proprietorship or general

partnership doing business in the State of Tennessee, and (b) Tennessee franchise taxes by reason of the inclusion of

the book value of the Bonds in the Terinessee franchise tax base of any organization or entity, other than a sole
. proprietorship or general partnership, doing business in the State of Tennessee.

Changes in Federal and State Tax Law

From time to time, there are Presidential proposals, proposals of various federal committees, and legislative
proposals in the Congress and in the states that, if enacted, could alter or amend the federal and state tax matters
referred to herein or adversely affect the marketability or market value of the Bonds or otherwise prevent holders of -
. the Bonds from realizing the full benefit of the tax exemption of interest on the Bonds. Further, such proposals may -
" impact the marketability or market value of the Bonds simply by being proposed. It cannot be predicted whether or

in- what form any such proposal might be enacted or whether if enacted it would apply to Bonds issued prior to
‘enactment. In addition, regulatory actions are. from time to time announced or proposed and litigation is threatened
. or'commenced which, if implemented or concluded in a particular manner, could adversely affect the market value,
marketability or tax status -of the Bonds. It cannot be predicted whether any such regulatory .action will be
" implemented, how any particular litigation or judicial action will be resolved, or whether the Bonds would be
impacted thereby. Purchasers of the Bonds should consult their tax advisors regarding any pending or proposed
legislation, regulatory initiatives or litigation. The opinions expressed by Bond Counsel are based upon existing-

‘o legislation and regulations as interpreted by relevant judicial and regulatory authorities as of the date of issuance and

delivery of the Bonds, and Bond Counsel has expressed no opinion as of any date subsequent thereto or with respect
to any proposecl or pendmg legislation, regulatory initiatives or lxt’tgauon

-

- Prospective purchasers of the Bonds should consult their own tax advisors regarding the foregoing matters.

RATINGS

‘Moody's Investors Service, Inc. and S&P Global Ratmgs, have assxgned ratings of ©_ ” and “ 7,
respectively, to the Bonds. The ratings reflect only the respective views of such organizations, and the ] Metropolitan
Government makes no representation as to the appropriateness of the ratings. Any explanation of the significance of
- the ratings may be obtained only from the respective rating agency furnishing the same at the following addresses:

© Moody’s Investors Services, Inc., 7 World Trade Center at 250 Greenwich Street, New York, NY 10007; S&P
Global Ratings, 55 Water Street, New York, New York 10041. The Metropolitan Government furnished to each
rating agency certain information and materials, some of which may not have been included in this Official .
Statement, relating to the Metropolitan Government and its outstanding debt. Generally, rating agencies base their
ratings upon such information and materials and upon investigations; studies and assumptions by the ratings
agencies. There is.no assurance that such ratings will continue for any given period of time or that they will not be
revised downward or withdrawn entirely by any or all of such rating companies, if in the judgment of any or all
‘companies, circumnstances so warrant. Any such downward revision or withdrawal of such ratmgs or any of them
may have an adverse effect on the market price of the Bonds. :

UNDERWRITING

8 , acting for and on behalf of itself and such other securities dealers as it may deSIgnate
will purchase the Bonds for .an aggregate purchase price of § which is par, plus/less original issue
premium/discount of $ , less Underwriter’s Discount of $

The Underwriter may -offer and sell the Bonds to certain dealers (including dealer banks and dealers
depositing the Bonds into investment trusts) and others at prices different from the public offering prices stated on
the cover page of this Ofﬁclal Statement. Such initial public offering pI'ICBS may be changed from time to time by
the Underwriter. :

13



'FINANCIAL ADVISOR

Hllltop Securities Inc. is employed as Financial Advisor to the Metropolitan Government in connectlon

- with the issuance of the Bonds. The Financial Advisor's fees for services rendered with respect to the sale of the

Bonds aré contingent upon the issuance.and delivery of the Bonds. Hilltop Securities Inc., in its.capacity as

Financial Advisor, has relied on the opinion of Bond Counsel and has not verified and does not assurhe any -

responsibility - for the information, covenants and representations cortained in any of the legal documents with:

. respect to the federal income tax status of the Bonds or the possible impact of any present, pending or future actions

 taken by any legislative or judicial bodies. In the normal course of business, Hilltop Securitiés Inc. may from time to

-time sell investment securitiés to the Metropolitan Government for the investment of bond proceeds or other funds
of the Metropohtan Government upon the request of the Metropohtan Government.

The Financial Advrsor has provided the followmg sentence for inclusion in thrs Ofﬁcral Statement The..
Financial Advisor has reviewed the information in this Official Statement in accordance with, and as part of, its
responsibilities to the Metropolitan Govemment and, as applicable, to iiivestors under the federal securities laws as
applied to the facts and circumstances of this transaction, but the Fmancral Advisor does not guarantee the accuracy
or compléteness of such mfonnatron

" INDEPENDENT AUDITORS

An electronic Imk to the Metropohtan Government‘s ‘compr ehenswe annual ﬁnanc:al statements as of" the
fiscal year -ended June 30, 2017 is included in Appendix A, and such financial statements have been audited by
Crosslin & Associates, P.C., independent auditors, as stated in its report .

/Crosslin & Associates, P.C. has riot béen engaged to perform and. has not perfoirned since the date of its _
report included herein, any procedure on the financial statements addressed in that report and has not performed any
procedures relating to ﬂ'llS Oﬂ:'lclal Statement. : . ‘

' FORWARD-LOOKING STATEMENTS

-The statements ‘contained in this Official Statement, and in any other information provided by the.
Metropohtan Government, that are not purely historical, are forward- lookmg statements, including certain
- staternents regardmg the Metropolitan Government's expectations, hopes, intentions or strategies regardmg the
future:-Readers should not place undue reliance on forward-looking statements. All forward-looking statements
included in this Official Statement are based on information available.to the Metropolitan Government on the date
hereof and the Metropohtan Government assumes no obligation to update any such forward-looking statements. It is
~important to note that’the- Metropolitan Government's actual results oouId drffer materially from those in such
‘forward -looking statements. : : : )

, .-The forward-looking statements herein are necessarily based on varipus assumptions and estimates and are

" inherently subject to various risks and-uncertainties; including risks and uncertainties relating to the possible
invalidity of the underlymg assumptions -and estimates and possible changes or developments in social, economic,
business, industry, market, legal and regulatory circumstances and conditions and actions taken or omitted to be .
taken by third parties, including customers, suppliers, business partners and competltors and leglslatlve Judicial and
other governmental authorities-and officials. Assumptions related to the foregoing involve _]udgments ‘with respect’
to, among other things, future economic, competitive and market conditions and future business decisions, all of
which are difficult or 1mpos51ble to predict accurately and many of which are beyond the control of the Metropohtan o
Government, Any of such assumptions could be inaccurate and, therefore, there can be no assurance that the
forward-]ookmg statements included in this Official Statement would prove to' be accurate

S In considering_ thie mat_ters set forth in this Official Statement, prospective investors should oarefuﬂy review
all information included herein (particularly the information under the captions "INVESTMENT
CONSIDERATIONS" and "FORWARD LOOKING STATEMENTS”) to identify any investment considerations.

Potential investors should be:thoroughly familiar with this entire Official Statement and the appendices hereto, and

should have accessed whatever additional financial and other information any such investor may deem necessary, -
- prior to making an investment decision with respect to the Bonds.
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" MISCELLANEOUS INFORMATION

There is no guarantee that atiy of the assumptlons or estimates contamed heréin will be reahzed AIl of the s

. summanes of the statites, documients and resolutions i this Official Statement are made subject to all of the

provisions of such statuites, dociiments and resolutions. These summaries do not purport to be complete statements‘

of such prowsmns and reference is made to such dociments for further information. Reference is made to original =
documents in all respects. This- Official Statement, and the execution and dehvery of this Off cial Statemient, were:

. authonzed by the Metropohtan Government.

" THE METROPOLITA_N GOVERNMENT OF
NASHVILLE AND DAVIDSON COUNTY -

Metropolitan May'er B

Director of Finance
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: APPENDIX A
ELECTRONIC LINK TO CON[PREHENSIVE ANNUAL FINANCIAL REPORT FOR THE METROPOLITAN GOVERNMENT
FOR THE FISCAL YEAR ENDED JUNE 30,2017 - '




a General Purpose‘Financial'Statements

‘ Audtted Fmauclal Statements of the Metropolitan Government and supplementary mformatlon as of and _
. for the fiscal year ending June 30, 2017, together with the mdependent auditors' report from Crosslin & .-

- Assoctates Certified’ Public Accountants are available through tlie Website of the Metropolitan Government's

- Department of Finance at - http://www.nashville. govamance/Ofﬁce—of the-Treasmer/Debt/Investor—

~ Relations.aspx ‘andare ‘hereby incorporated by reference as part of this Appendix A. To the extent there are any :
-, differences_between the electroulcally posted ﬁnanclal statements.‘of the Metropohtan Government and the .

pnuted financial statements of the Metropohtan Govemment the prmted version shall controI

_ Crosshn & Assoc1ates, Certlﬁed Publtc Accountants has not been engaged to perform and has not _
- performed since the date of its report included herein, any procedure on the financial statements addressed in -
‘that report and has not performed any procedures relating to thts Official Statemeut : o




APPENDIX B

FINANCIAL AND DEMOGRAPHIC INFORMATION RELATED TO THE METROPOLITAN GOVERNMENT
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INTRODUCTION
The Mefropolita'n Government

‘The Metropolitan Govermnent is the capital and most populous city of the State of Tennessee. It
is located on the Cumberland River in northern Middle Tennessee. The city is a center for the music,
healthcare, publishing, private prison, banking and u'ansportatlon industries, and is home to numerous
“-colleges and universities. Largely due to its association with the music industry, the Metropolitan

Government has a vibrant tourism industry. The Metropolitan Government sits at the center of a 13-county
metropolitan statistical area with a population of approximately 1.9 million, located at the intersections of
" Interstates 24, 40 and 65.

On June 28, 1962, the voters of the City of Nashville and Davidson County approved the Charter
of the Metmpohtan Government (the “Charter”). ©On April 1, 1963 the governments of the City of
Nashville and of Davidson County were consolidated to form “The Metropolitan Government of Nashville
and- Davidson - ‘County” (the “Metropolitan Government”), under which the boundaries of Nashville and

-Davidson County are co-extensive. - :

. The executlve and administrative powers are vested in the Metropolitan Mayor (the “Mayor”),
who is elected at large for a four-year term. The Mayor is authorized to administer, supervise and control
all departments and to appoint all members of boards and commissions created by the Charter or by
ordinance enacted pursuant to the Charter unless otherwise excepted. - A two-thirds vote of the
Metropolitan County Council is required to override the Mayor’s veto. The Charter also provides for a
Vice Mayor, who is elected at large for a four-year term and is the presiding officer of the Metropolitan
_“County Council. The Metropolitan County Council is the legislative body of the Metropolitan Governinent

and is composed of 40 members who are elected for four-year terms: 35 are elected from council districts
" and five are elected at large. ’

The Charter pr0V1des a framework for the Metropolitan Government in Nashvxlle to serve the
'needs of two service districts: (i) the General Services District (“GSD”) and (ii) the Urban Services District
'(“USD”) The GSD embraces the entire area of Davidson County and is taxed to support those services,
functions and debt obligations, which are deemed properly chargeable to the whole population. Such
services include general administration, police, fire protection, courts, jails, health, welfare, hospitals,
- streets and .roads, traffic, schools, parks and recreation, auditoriums, -public housing, urban renewal,
_plannmg and public libraries. The original USD conformed to the corporate limits of the City of Nashville -
as they existed on April 1, 1963, the date of CODSOlldatIOI‘l The residents of the USD are charged an
“additional tax to support those services, functions and debt obhgatlons ‘which benefit only the USD. Such
" .services. include additional police and fire protection, storm sewers, street lighting and refuse collection.
" The Charter provides: “The area of the Urban Services District may be expanded and its territorial limits
_extended by annexation whenever particular areas of the General Services District come to need urban
- - services, and the Metropolitan Government becomes able to provide such services within a reasonable
period which shall be not greater than one year after ad valorem taxes in the annexed area become due.”
" Since Apnl 1; 1963, the area of the USD has been expanded from 72 square miles to 184 square miles.

, Asa consohdated government, the Metropohtan Government is responsible for providing all of
the services typically provided by cities, counties and school districts. The Metropolitan Government’s
school system is the second largest school system in Tennessee. The Metropolitan Government provides -
tax-supported funding for school capital and operating expenses. School system operations are managed by

-'the Metropolitan Board of Education (“MBE”), consisting of nine publicly-elected members.

: The ‘Metropolitan’ Government provides water -and wastewater services throughout the
‘Metropolitan .Government. Capital and operating costs of water and wastewater services are funded
exclusively through revenues generated from water and wastewater rates, fees and charges. Likewise, the
Metropolitan Government funds the capital and operating costs of its electric system exclusively through
revenues generated from electric rates, fees and charges. Because these utility systems are not tax-
‘supported enterprises, information regarding these utility systems is not included herein.
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~ Fiscal Year

- . The Metropolitan Government operates on a fiscal year, which commences. July 1 and ends
Tune 30. ' ' : '

- Accounting

. Pursuant to the Charter, independent auditors annually audit the financial statements of the
- Metropolitan Government. The Basic Financial Statements and other financial information, which are
presented in the Comprehensive Annual Financial Report (CAFR), are prepared in accordance with
generally accepted accounting principles promulgated by the Governmental Accounting Standards Board
. and with those standards and procedures recommended by the State Comptroller of the Treasury. Copies of
CAFRs are available on the Metropolitan Government’s website, http://www.nashville.gov/Finance/Office-
of-the-Treasurer/Debt/Investor-Relations.aspx.

The Metropohtan Govemment reports the following major governmental furids:

.« General Fund — the Metropolitan Government’s primary operating fund which is used to account .
. for all financial resources of the general operations of the Metropolitan Government, except those
required to be accounted for in another fund.

* General Purpose School Fund — used to account for the receipt and disbursement of federal,
state and local funds for-education purposes, except those requlred to be accounted for in another
fund.

¢ GSD General Purposes Debt Service Fand — used to account for the accumulatlon of resources
and the payment of principal and interest for the GSD general obligation debt.

- o GSD School Purposes Debt Service Fund — used to account for the accumulatlon of resources
. and the payment of principal and interest for the debt related to schools.
..o USD General Purposes Debt Service Fund — used to account for the accumulation of resources
' and the payment of principal and interest for the USD general obligation debt. -
‘e GSD Capital Projects Fund — used to account for the use of bond proceeds for the construction -
- and equipping of various public projects in the GSD. ' ' )
o Education Capital Projects Fund — used to account for the use of bond proceeds for the
construction and equipping of various school facilities.
.« . USD Cap:tal PrOJects Fund — used to account for the use of bond proceeds for the construction
- and equipping of various public projects in the USD.

The Metropolitan Government repor'ts the following major enterprise funds:

* Department of Water and Sewerage Services — prov1des services to customers on a self-
supporting basis utilizing a rate structure designed to produce revenues sufficient to fund debt
scrvice requirements, operating expenses and adequate working capital.

~ e District Energy System -- provides heating and cooling services to the Metropolitan Government
and downtown businesses. The District Energy System is managed by a third party and is self-
supporting by utilizing a rate structure designed to fund debt service requirements, pay for
operating expenses and generate adequate working cap:tal

: Addmonally, the Metropolitan Government reports the following fund types:

.- Internal service funds — used to account for the operations of self- sustammg agencies rendering
- services to other agencies of the Metropolitan Government on a cost reimbursement basis. These
services included fleet management, information systems, insurance, treasury management and
printing. '

e Pension (and other employee benefit) trust funds — used to account for assets and llabllltles

- held by the Metropolitan Government in a fiduciary capacity to provide retirement and disability
benefits for employees and retirees.

s Agency funds — used to. account for assets held by elected officials as agents for mdmduals
collections by the Metropolitan Government due to the purchasers of certain outstanding roperty
tax receivables, funds gn)eld by the Sheriffs Department for inmates, and funds helcP by the
Planning Commission for performance bonds for contractors :




fOperatmg Budgetmg Process

. The Charter requires. the Director of Finance to obtain information necessary to compile thé annual -
operating buclget of the Metropolitan‘Government from all officers, departments, boards, commissions and
-other agencies for which appropriations are made by the Metropohtan Government or- which collect
revenues for the Metropolitan Government.

The Mayor reviews the operating budget submitted by the Director of Finance, and may make
-such revisions in. the budget deemed necessary or desirable before it is submitted to the Metropolitan
County Couricil for consideration no later than May 1*. In no event can the total appropriations from any
fund exceed the total anticipated revenues plus the estimated unappropriated fund balance and ‘applicable
reserves. After the Metropolitan County Council has passed the budget ordinance on first reading, it will
hold public hearings. After the conclusion of the public hearings, the Metropolitan County Council may
amend the operating budget prepared by the Mayor. The budget as finally amended and adopted, however,
must ‘provide for all expenditures required by law or by provisions of the Charter and for all debt service
requirements for the ensuing fiscal year as certified by the Director of Finance. If the Metropolitan County
Council fails to adopt a budget by July. 1*, the budget submitted by the Mayor is deemed to be the adopted
budget

: The Charter requires that following the adoption of the Metropolitan Government’s annual
_operating budget, an annual tax is to be levied on all taxable property within the GSD and an additional
annual tax on all taxable property within the USD. These annual taxes must be at rates sufﬁcxent to finance

" the GSD and USD budgets adopted for their respective service dlstrlcts

:-Hlstorlcal Summary of Major Fund Results

“© The tables on the following three pages provide a ﬁve-year history of revenues, expendltures and
changes in fund balances for the Metropohtan Government’s General Fund, Special Revenue Funds and
‘Debt Service Funds, which are the primary tax-supported operating funds of the Metropolitan Government.
The Special Revenue Funds table includes the General Purpose School Fund and various other funds with

- specific revenues that are to be utilized in carrying out the requirements of statutes, ordinances, grants or
-“other govermng regulations. The Debt Service Funds table includes the GSD General Purposes Debt
‘Service Fund, the GSD School Debt Service Fund and the USD General Purposes Debt Service Fund.

[Remainde_r of Page Intentionally Left Blank]
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* THE METROPOLITAN GOVERNMENT OF NASVHILLE AND DAvﬁ)soN COUNTY'
GENERAL FUND
FIVE YEAR SUMMARY OF REVENUES, EXPENDITURES AND CHANGES IN FUND- BALANCES

Years Ended June 30 . - :
2018 2017 - 2016 : : 2015 . - - 2014
(UNAUDITED) . ) . ’ .
REVENUES: - L ’ )
Property taxes $ 539,160,083 524,330,765 S 508,417,976 $ 0 499,753,779 . $ - 491,647,887
Local option-sales tax 133,884,975 117,578,530 -112,386,239 - 124,756,122 . 102,395,435
Other taxes, licenses and penmts 155,826,065 © 149,949,331 143,264,669 132,376,873 120,627,119
Fines, forfeits and penalties © . 9,311,162 9,594,026 . 10,536,938 11,920,012 - 112,780,838
Revenue from use of money of properly . 975,494 . . 649,586 . 695,634 255,599 . 198,903
Revenue from other governmental agencies 110,992,810 106,702,440 T 103,945,191 94,263,064 ' 87,412,640
 Commissioris and fees 17,257,045 . 17,388364 © 14,528,053 13,627,359 *14,790,053
_ Charges for current services o 41,905,645 ' 39,153,918 . 35,359,332 ~ 31,106,384 30,996,165
Compensation for loss, sale or damage to 903 658 . . .
property L . ' 2,655,387 6,879,924 : 3,280,222 1 1,193,663
Contributions and g1ﬁs ‘ : . 562,551 22,250 oL 266,525 343,681 - . . 359,992
Miscellaneous i . 3,023,042 3,296,472 . 1,893,902 1,802,914 1,567,356
. Total revenues - ' : ©1,013,802,530 . 971,321,069 1.938,174,383 . 913,495,009 863,970,051"
‘General government - ) 150,846,174 - 49,420,430 - 50,211,810 47,417,134 - 25,903,721
Fiscal administration X 23,703,880 22,980,238 21,463,006 20,510,344 21,517,557
Administration of justice - S 64,417,053 61,514,210 . 57,481,614 54,856,715 . 56,599,410
Law enforcement and care of prisoners 284,014,877 272,631,001 . 262,052,423 249,765,327 240,770,156
‘Fire prevention and control 131,839,625 124,384,360 .o 116,948,664 113,389,098 109,211,951
Regulation and inspection Lo 10,156,818 9,138,734 ... 8,101,479 1,541,675 . .. 7,615,499
. Conservation of natural resources 407,901 411,714 T 373,209 ° 348,293 - ' 357,658
' ' Public welfaré ) . 6,709,667 6,226,903 . 6,293,042 : 7,835,469 ) 7,944,408
. Pubic health - o 21,556,474 19,885,052 17958373 . 18,361,022 . 18,753,190
Hospitals L - 48,141,000 51,000,000 - 45,000,000 . 35,000,000 " 43,917,800
Public library system: 30,793,711 29,789,104 ’ 27,432,634 24,003,183 . 21,426,128
Public works, highway; and street . . 134,359,154 - - 34,324,984 S 32,302,132 - ¢ 33,124,553 - " 31,930,278
Recreational and cultural : o 42303012 . 41,293,352 37,931,086 35965864 34,535,016
. Employee benefits 87,579,887 . 84,585,219 81,576,678 .~ - 80,114,975 79,043,492
Miscellaneous . . 118,110,829 . 109,046,528 . - 89,278,073 87,245,357 | 87,709934
Total expendltures : : . 954,940,062 - 916,631,82% - 854,404,223 815,485,009 787,236,198
Excess (deficiency) of revenues . o . ‘
over expendltnres - - 58,862,468 . 54689240 . 83,770,160 98,010,000 -76,733,853
. OTHER FINANCING SOURCES (USES} . ) o : co
: Transfersin - 26,291,860 27,006,469 ) . 22,890,396 23,500,965 - - . 20,174,668
Transfersout : (117,698,348) (119,501,949) o {100,211,388) (100,483,300)° (80,429 883)
_ Total oflier financing souices (uses) ) - (91,478,488) (92,495.480) . - . " (77,320,992) .- (76,973,303) - (60,255,215)
Excess (deficiency) of revenues and other : . . o . o o o K
-sources over expenditures and other uses (32,616,020) (37,806,240) o 6,449,168 21,036,695 16,478,638
. FUND BALANCE, begimning of year . * . 106,696,526 144,502,766 ’ 138,053,598 117,016,903 ° 100,538,265.
FUND BALANCE, end of year = . $ 74,080,506 106,696,526 3 - 144,502,766 $ 138,053,598 $ 117,016,903




'I’HE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY
SPECIAL REVENUE FUNDS (1)

* FIVE YEAR SUMMARY OF REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCES

Years Ended June 30
2018 ! 2017 . 2016 2015 2014
(UNAUDITED) : .

REVENUES: i i
Property taxes $- 312,907,772 305,487,946 $ 295,533,190 $ 291,219946  $ 286,542,463
Local éption sales tax : 224,215,780 216,851,995 214,139,486 © 192,810,899 186,859,425
Other taxes, licenses and permits 115,629,215 102,665,159 90,624,525 . 80,547,035 . 69,743,468
Fines, forfeits and penalties - * 4,021,696 4,744,371 6,194,363 . 5,540,757 4,910,031
Revenue from the use of money or property 1,936,251 979,439 893,265 772,798 870,054
Revenue from other governmental agencies =~ - 509,993,765 506,130,905 475,832,993 462,085,581 . 458,085,265
Commissions and fecs 6,766,648 8,860,141 9,497,930 9,474,964 9,330,306
Charges for current services - - 30,486,463 30,254,093 | 29,979,888 21,648,479 28,787,365
Compensation for loss, sale or damage 10 property 3 3,334,839 7,084,983 3,188,064 n 1,909,472 1,486,943
Contributions and gifts - . 6,191,334 4,875,800 5,563,171 4,796,650 6,424,294
Miscellaneous 208,655 191,093 } 847,745 587,883 633,575

“Tofalrevenues C 1215692418 1,18,125,933 1,132,204,620 1,077,344 464 1,053,673,189
EXPENDITURES ’ . .
General government (1) - * ’ 90,684,046 83,418,867 78,008,259 73,963,951 62,990,380
Fiscal administration . 1,442,826 - 788,278 271,676 200,547 228,557
‘Administration of justice ’ 10,578,505 . 9,909,052 13,872,252 . 14,377,227 13,691,453 ,
Law enforcement and care of prisoners 24,042,249 24,491,295 - 21,818,071 23,141,747 23,004,447
Fire prevention and control 11,809 52,851 - 6,500 1,105,747 2,308,173
Reégilation and inspection = - 63,729 79,210 ° .. 87,755 : 81,650 : 167,225
Public welfare ) 36,313,702 33,527,326 32,656,928 30, 594, 494 30,417,582
Public health and hospitals 23,909,026 22,544,410 22,604,542 21,055,299 23,413,534
Public library system L | 854279 855,202 951,871 ) 1,040,918 923,424
" Public works, highwdys and streets 87,631,657 33,895,323 31,551,513 29,843,795 29,887,199
Recreational and cultural ’ 2,148,090 2,255,096 2,113,171 ) 2,369,651 - 1,801,619
Education - o 1,020,783,589 . 965,420,840 918,529,638 T 871,205,208 ' 856,359,742 -
.Capllgl outlay o . . 27,869,530 22,320,891 25,378,504 . 25,739,455 24,853,521
Total expenditures - 1,276,333,041 1 ,199,55é,64 1 ‘ 1,147,850,680 3 1,094,719,729. 1,070,046,856
EBxcess (deﬁciency;) of revenues . .
. over expenditures:  (60,640,623) (11,432,708} © {15,556,060) (17,375,265) (16,373,667)

OTHER FINANCING SOURCES (USES)

Insurance recovery - - . - -
Transfersin | 231,769,152 174,827;192 140,720,312 108,588,367 97,581,716
- Transfers out--* - ) - ’ . (187,293,043) (132,361,241 (105,413,507) (106,556,684) - (75,528,001)
Total other financing sources (uses) . : 44,476,109 42,465,951 35,306,805 2,031,683 22,053,715

Excess (deficiency) of revenues and other . . o : : :
sources over expenditures and other uses : ( 1_6.16.4,5 14) : ) 31,033,243 - 19,750,745 - - (15,34_3,582) 5,680,048

FUND BALANCE, beginning of year 200,924,740 169,891,497 150,140,752 165484334 ° 159,804,286

~ FUND BALANCE, end of year $ 184,760,226 200924740 $ 169891497  § - 150140752 $  165484,334

- (1) Special revenue funds are used to account for specific revenues te be utilized in carrying out the specific terms of statutes, ordinances, grant
requirements or governing regulations and include the General Purpose School Fund.




THE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY
DEBT SERVICE FUNDS -

e " FIVE YEAR-SUMMARY OF REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCES

Years Ended June 30 _ .
2018 S 2017 2016 ' 015 © 2014
(UNAUDITED) . . .
Property taxes - 3 146,115,870 $142,484,847 - 5140059158 $137,822517 - $135,931,269
Local option sales tax : 56,055,237 48,503,623 35,178,209 22,509,494 26,223,882
Fines, forfeits and penalties” : 323,999 323,165 324,053 266,864 : 534,916
Revenue from the use of meney of property - 440,719 . 188,611 . - 743,257 718,531 461,938
Revenue from other governmental agencies 6,030,459 5,419,643 4,024,838 3,247,299 2,817,234
Compensation for loss, sale, or damage te - : - - 6,084,798 650,000
property . e : .
Bond interest tax credit ’ 4,874,645 4,859,357 4,864,020 | 4839480 - 4,837,386
Miscellaneous ) 12 - e - . -
Total revefues o 213,840,941 201,779.246 189,193,535 " 175488983 17,856,625
EXPENDITURES - . "
Principal retirement ~ 140,979,840 132,859,891 : © 115,957,762 . 113,588,002 ’ 97,320,344
Interest - . 125,106,557 .103,366,006 104,982,211 103,301,816 © 101,497,666 -
Fiscal charges d 7,385,847 - 6,792,950 7,898,402 6,911,332 - 3,226,035
Total cxpér!dimges ! 273,290,244 : 243,018,847 . 22&838,375 223,801,150 ) 202,044,045
"Excess (deficiency) of revemies ) ’ o :
over expenditures . (59,449,303) (41,239,601) 3 Q,M,SW] (48,312,167) (30,587.420)
OTHER FINANCING SOURCES (USES)
Issuance of refunding debt c - 338,311,539 - 163,710,000 -
Payments to refunded bend escrow agent - - (409,215,077) - (176,341,921) - -
Bond issue premium (discount) - 73,093,369 © 13,815,134 -
Transfers in - ' 49,017,272 - ° 39,630,948 - 31,647,985 . ' 53,665,301 - 17,655,502
Transfers ont : . : - - - S L - __ (2,844,500)
Total other financing sources (uses) - 49,017,272 39,630,048 - 33,837,816 . 54848514 - - 14811400
Excess (deficiency) of revenues and other - L .
sources over expenditares and other uses (10,432,031) (1,606,653) (5,807,024) ) 6,536,347 - (15,776,018)
FUND BALANCE, beginning bfym ' 20,674,780 ' 22,283,433 28,090,457 21,554,110 37,330,128
FUND BALANCE, r:nd of year . $ 10,242,749 $ 20,674,780 § 22,283,433 § 28,000,457 $ 21,554,110
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- FISCAL YEAR 2018 UNAUDITED RESULTS; BUD'GET FOR FISCAL YEAR 2018-2019

Current results for the Fiscal Year ended June 30, 2018 are a decrease in revenue as compared to
. budget, and expenses to be under budgeted numbers. The results show a use of fund balance below budgeted
amounts for the Fiscal Year Urireserved General Fund balances are $56.3 million, or 5.2% of budget. The decrease
in revenue for the Fiscal Year ended Jurie 30, 2018 is partially attributable to a high number of successful taxpayer
appeals related to the reappraisal of real property values, and partially attributable to unrealized property tax
collections relative to budget. As described in more detail in Appendix B, the Metropolitan Government is required
to reappraise real property values every four years and adjust the tax rate such that property tax revenues are not
increased or decreased as a result of the reappraisal. The miost recent reappraisal was conducted in 2017, and
indicated unprécedented growth in real property values in the Metropolitan Government. Accordingly, beginning in
Fiscal Year ended June 30, 2018, the property tax rate was proportionately reduced to $3.155 from its Fiscal Year
2017 levél of $4.516. This equalization, on its own, had no impact on property tax revenues. "However, the
unprecedented reappralsal results also led to a high number of successful taxpayer appeals to their reappraised
property valueés. ‘These appedls contributed to property tax revenues being under budget by $26 million for the
Fiscal Year’ ended June 30, 2018. The adverse budget impact was partially offset by increases in other revenue

° collections over budget and by niid-year operating expense managemeht. This reduction in property tax revenues is

similarly a factor in the F;scal Year 2018-2019 budget described- beIow -

_“The Fiscal Year 2018-19 budget of $2,230,100,600 has been adopted and represents a $20, 410 500 increase
over Flscal Year 2017-18, 0or 0.9%. The budget mcludes no increase in property tax rates. Increases in the budgeted
expenditures are primarily in: (1) debt service ($11.7 million), and (2) Hospital Authority ($11.1 million). The
additional funding for the Hospital Authority follows three years of supplemental appropriations needed in order for -
General Hospital to continue operations. The supplemental appropriations for Fiscal Years 2015-16, 2016-17 and
2017-18 were $10 million, $16 million and $14.7 million, respectively. The approved budget includes
appropriations of fund balance of $8.9 millien' from the General Fund.. The budget for Fiscal Year 2018-2019
includes one-time revenues totaling $45.5 million, derived from the sale of real estate, a contribution from the
- . Convention Center Authority to help defray certain tourism-related expenditures, and .an ant1c1pated concesswn
agreement related to on-street parking. '

REVENUES

The Metropolitan Government defives its revenues from the following sources:
Property Taxation

. The "Tennessee 'Constitution - provides counties and municipalities with the authority to levy real and
personal property taxes based on the value of the property. The Metropolitan Government levies property taxes ona
calendar year. basis, with property tax bills being sent by September 15 of each year and payment due before .
March 1 of the following year. The process for the valuation of property, the assessment of property value, the levy
- of property taxes, the collection of property taxes, the remittance of incremental property taxes to the Issuer and the
collection of delinquent property taxes 1s described below.

-Property Valuation

. PurSuant ‘to the Property Tax Act, the Assessor of Property of the Metropolitan Government (the
“Assessor”) appraises the value of all :real property every four years. Except in circumstances where property is
subsequently improved or damaged, this appraised value serves as the basis for the assessment and-levy of real
property taxes through the ensuing four-year period. The goal of the Assessor is to estimate fair market value for

_each property. Fair market value is defined as the most probable price-a property would sell for in an open market
under normal ‘conditions. In order to determine the appraisal, the Assessor’s office uses acceptable methods
approved by the State Comptroller’s Office to estimate the value of each property. Because all properties need to be

- appraised by January 1 in the year. of a reappraisal, the Assessor uses mass appraisal techniques aided by appraisal

models of benchmark propertles developed by its staff and processed by computers mto a value indication for each

property.




- A taxpayer wxshmg to protest the appraxsed value of its real property may request an informal review by
Assessor staff by the end .of’ April of each tax year, and staff may make adjustments to the appraised or assessed
value. .If the taxpayer remains unsatisfied, it may appeal its protest to the Metropolitan Board of Equalization, for
hearing in June or July. If a taxpayer is still unsatisfied, it may further appeal to the State Board of Equahzatlon on
or about August 1.

Assessed Value

-Each year, the Assessor determines the "assessed value" of each parcel of real and personal property, based
on the most recent valuation and the classification of the property under the Property Tax Act. Leased personal.
property is assessed against the lessee on the basis of the use of the property by the lessee. The assessed value ofa
parcel of property, rather than its appraised value, is the measure against which property taxes are levied. For real
property, the Property Tax Act currently provides for the following classification and assessment of propetties:

Assessed Value as a -
‘ : : ~ Percentage of -
" Use Classification Appralsed Value

Public Utility - . - 55% ..
Industrial and Commercial : 40
Residential . 25

Farm Property ) 25

For personal property, the Property Tax Act currently provides for the following claSSJﬁcatlon and
assessment of properties:
: Assessed Valueasa

o _ - Percentage of
Use Classification : ~ Appraised Value
Public Utility ' : 55%
Industrial and Commercial 30

Properties owned by governmental or religious, charitable, smentlﬁc literary or educatlonal msututlons are
exempt from assessment and, therefore, any requirement to pay property taxes.

Metropolitan Government-owned utilities (Nashville Electric Service and the Water and Sewer
Department)-are also exempt from assessment; but are assessed a separate in-lieu-of-tax. Nashville Electric Service
is taxed under Tennessee law ‘pursuant to the provisions of the Municipal Electric System Tax Equivalent Law of
1987. Under this law, the annual tax equivalent is the sum of: (a) the equalized tax rate applied to the net plant
~ value and book value of materials and supplies, and (b) four percent (4%) of the average of revenue less power cost
for the preceding three (3) fiscal yesrs In-lieu-of-tax payments from Nashville Electric Service and the Water and
Sewer Department are reflected in the Metropolitan Government’s financial statements as if they were propeny
taxes,

Levy of Property Taxes

The -Metropolitan Government is divided into two service districts, the General Services District and the
Urban Services District. The General Services District embraces the entire area of Davidson County. Properties in -
the General ‘Services District are taxed to support the services, functions and debt obligations which are chargeable
to the whole population, such as general government administration, police, fire protection, courts, jails, health,
welfare, hospitals, streets and roads, traffic, schools, parks and recreation, airport facilities, auditoriums, public
housing, urban renewal, planning and public libraries. The Urban Services District, originally conformed to the
corporate limits of the City of Nashville as they existed on April 1, 1963, the date of the consolidation of the City of
Nashville and Davidson County into the. Metropolitan Government. Since April 1, 1963 the area of the Urban’
Services District has been expanded by annexation from 72 square miles to 184 square miles. Properties in the
Urban Services District are subject to an additional tax to support additional police protection, storm sewers, street
lighting and refuse collection. The current tax rate in the General Services District is $2.755 per $100 of assessed
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value and ‘the additicnal tax rate for the Urban Services District is $0.40 per $100 ‘of assessed value, for a combined -
tax rate of $3. 155 per $100 of assessed value.

‘The Metropohtan Governinent operates on a July 1 to June 30 fiscal year. Each year, as part of its budget
process, the Metropohtan Mayor (the "Mayor") must submit the operating budget for the upcoming fiscal year to the
Metropolitan. Council. The Metropolitan- Council may revise the budget proposed by the Mayor, except that the
budget as finally amended and adopted must prévide for all expendltures required by law and for all debt service
requirements for the ensuing fiscal year. The Metropolitan Council is required to finally adopt the annual operating
budget not later than June 30. If the Metropolitan Council fails to adopt a budget prior to the beginning of the fiscal
year, it shall be conclusively presumed to have adopted the budget as submitted by the Mayor. After the annual
operating budget has been adopted, the Metropolitan Council is requlred to adopt a property tax levy sufficient to
fund the adopted budget. _ .

By referendum held on November 7, 2006, voters in the Metropohtan Govemment amended the -
Metropolitan Goveinment’s Charter to require that any future increase above the tax levy rate then in effect ($4.69
per- $100 of assessed value for properties located in the Urban Services District) be first approved by voter
~ referendum. The Department of Law of the Metropohtan Government has issued its opinion (Legal Opinion No.
2006-03) to the effect that such Charter-amendment requiring a voter referendum is invalid becduse it violates the
Tennessee Constitution, but the consututlonahty of the voter referendum’ requirement has not- ‘been adjudicated.

B Tax Abatement Programs

* The Metropohtan Government’s Industrial Development Board (the “IDB”) is authorized by Tennessee law
to negotlate ‘and accept payments in lieu of ad valorem taxes to maintain and increase employment opportumtles and
" household income. The IDB acts as a.conduit organization for propeérty tax abatements through ‘payment in lieu of
taxes (PILOT) agreements. The Director of the Mayor’s Office of Economic and Community Development serves |
as the Executive-Director of the IDB and negotiates PILOT agreemerits, presents to the Metropolitan Council for -
-~ approval, and if approved, presents to the IDB for approval. The abatements, which may be as much as 100% of the
*_ standard real and/or personal property taxes, may be granted to any quahﬁed business located within or relocatmg to
property within' the boundaries of the Metropolitan Government, making significant capital investments and
retaining or increasing a significant number of full-time employees. Consideration is given on a case—by-case basis
*- and includes analyses of job creatlon economic nnpaot capltal mvestment and wage rates.

A list of active PILOTS is set forth on page B-115 of the financial statements attaohed hereto as Appendix
A. The Metropolitan Governmhent subsequently enteted into a ten-year PILOT Agreement with Ryman, Hospitality -
" with respect to the real property comprising the Opryland Hotel, under which Ryman is required to make PILOT
payments equal to real property taxes payable with respect to the Opryland Hotel in 2[]16 .

The Metropolitan Government recogmzes the assessed value real and personal property subject toa PILOT
agreement, and PILOT payments are reflected in the Metropolitan Government’s financial statements as if they were

property taxes.
" Historical Property Tax Rate Aq']ustments

In the last 18 years, the Metropolitan Councﬂ has adjusted property tax rates on five occasions, in each case
increasing the tax rate to generate additional tax revenues to satisfy increased budget demands. The following table
identifies the year of the rate adjustment and the percentage increase in the General Services District (“GSD™) levy,
the Urban Services District (“USD?) levy and the combined GSD/USD levy. The Metropolitan Government cannot
* predict whether the historical pattern of rate adjustments will continue. Any decision:to increase or reduce taxes

must be approved by the Metropohtan Council. : .
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GSD USD " Combined GSD/USD

Year ' Adjustment . Adjustment Adjustment -
1997 14.03% 18.75% 15.08%
1998 3.79° 0.00 - 2.91
2001 26.69 12.16 - 2378
2005 19.88 0.00 ‘ 16.67
2012 1348 8.77 . 12:83

Adjustment of Property Tax Rates as a Result of Reappraisal

.As described above, the Property Tax Act requires that property be reappraised every four years. The:
.. Property Tax Act further requires that the result of reappraisal be revenue neutral in the aggregate. As a result, upon
the reappraisal of property within the Metropolitan Government, the property tax rate must be-adjusted by the

Metropolitan Council so that, when levied against the new aggregate assessed 'value of property within. the

- Metropolitan Government, it generates revenues identical to the prior property tax rate, when levied agamst the prior

aggregate assessed property value.

Each of the last five reappralsals have resulted in a decrease in the tax rate as listed below, reﬂectmg in -
each case a proportionate increase in aggregate appraised values. The next reappralsal year is in 2021.

o Combined GSD/USD
Reappraisal Year Equalization Rate Adjustment
; 2001 (12.74)%
2005 - {(12.23)
2009 (11.94)
2013 (3.09)

2017 ' ' Sr(R0) -
-Billihg, Collection and Delinquencies

Property taxes are collected by the Metropolitan Trustee, which is the office established as the property tax -
collection agency for the Metropolitan Government under Tennessee law. The Metropolitan Trustee sends a tax bill
to taxpayers on or before September 15 of each year. Property taxes must be paid before March 1 of the following
year, after which they become delinquent. The Property Tax Act provides that delinquent-property taxes are subject
to-a penalty of 0.5 percent and interest of 1 percent. These penalty and interest amounts are thereafter added to
delinquent taxes on the first day of each succeeding month until the taxes are paid. :

~ To aid in the collection of property taxes, the Property Tax Act imposes a lien on the. property to secure
. payment of the tax. The lien for taxes becomes a first lien on the property as of January 1 of the tax year, and takes
priority over any pre-existing liens on the property, with the exception of pre-filed federal tax liens. The Property
Tax Act‘authorizes the Metropolitan Government, approximately one year after delinquency, to file suit in chancery
or circuit court to collect the delinquent property taxes, as well as the penalties, interest and costs of collection,
including attorney's fees. The Property Tax Act also authorizes the Metropolitan Government, approximately two
years after delinquency, to seize and sell property if the Metropolitan Government is unable to collect delinquent
property taxes by other means. If the Metropolitan Government is unable to sell the seized property for an amount
equal to the amount of .delinquent taxes (including penalties, interest and expenses), then the Metropolitan
Government is required to take ownership of the property. The Property Tax Act then requires the Metropolitan -
Government to arrange for the sale of the property. The sale price-is required to be no less than the amount 6f
delinquent taxes; unless’ the Metropolitan Government certifies that a sale on such terms is not feasible. The
proceeds fromr the sale are first applied to the payment of delinquent taxes.

The Metropolitan Government's current policy is to sell delinquent real property taxes through a bid
process on or about June 1 of the year after due (the agreement whereby the Metropolitan Government sells such
delinquent real property taxes each year is referred to herein as the "Receivables Sale Agreement"). Under the terms
of each Receivables Sale Agreement, the purchaser pays to the Metropolitan Government the purchase price and in-
return is entitled to-all collections of delinquent real property taxes that are sold pursuant to that Receivables-Sale
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 Agreemerit. Historically, the purchase price paid to the Metropolitan Governmient has been at least 100% of the
original amount of taxes due. It is likely that the Metropolitan Government will continue this policy and enter into
subsequent and similar arfangements in the future. However, the Metropolitan Government can accept a purchase
price of less than 100% of the original amount of tax due.

: Stat:sn_cal Data Regarding Propenjy Tax Collections and Conqentration
TEN-YEAR HISTORY OF ASSESSED VALUATION

The following table - presents a ten-year history of assessed property value for the Flscal Years Ended
.Tune 30, 2008 through June 30, 2017 (with numbers expressed in thousands); :

Growth
FY Ended .- Total Assessed Value  (Decline) from
June 30 (USD/GSD) __.Prior Year
2008 $16,152,729 T
2009 ‘ 16,554,354 2.5%
2010 19,222,371 - . 1sa
2011 - 19,208,515 L (0.
2012 19,104,264 (0.5)
2013 19,160,523 03
2014 : 20,209,537 5.5
2015 20,376,059 0.8
2016 S 20,742,695 . 1.8
_2017 ) 21,314,321 2.8

- PRINC[PAL PROPERTY TAXPAYERS
_The following table presents information concerning the ten largest property taxpayers of the Metropohtan
. Government: for the Fiscal Year Ended June 30 2017.

) " % of
2016 ' : Total
- N . Assessed " Amount of Tax
Taxpayer - .~ Valuation Tax Levy
Electric Power Board (1) B NA % .- 30,371,839 328 %
RHP Hotels Inc./Gaylord ' _ 259,990,271 10,337,067 1.12
Healthcare Corporation of America S 198,378,920 .- 8,609,468 . - 0.93
AT&T-Telephone/BellSouth o 161,64947% 7_ 179,577 ~0.78
Piedmont Natural Gas . o 119,410,206 - 5,198,120 - 0.56
The Mall at Green Hxlls ' _ 92,329,992 4,169,622 045
Opry Mills Co. - 90,083,998 . 4,068,193 - 0.44
Vanderbilt - - . 89,559,996 " 4,038,418 "0.44
Highwoods Realty , ’ 75,267,760 . 3,499,908 0.38
Verizon - ' ' T 69,973,828 2,837,933 0.31
‘$  1,156,644,450 5 80,310,145 ~ 8.69 %

Source: Tax Assessor’s Office, Trustee Office

(1) As described above, the amount of tax for the Electric Power Board represents apayment m lieu of taxes anc[
is not based on an assessed valuation. : :




~ Sales Tax

A local optlon siles tax is collected at the rate of 2- 1/4% ori'all sales of tangible personal property and °
certain services, except for sales of certain energy sources and other limited exemptions. This local option sales tax
s currently lev1ed iii accordance with State law, only on the first $1,600 of a trasaction.

Other Taxes, Llcenses, and Permlts

“This category mcludes charges for hcenses and permlts 1ssued by departments agencles boards and:

commissions of the Metropolitan Government. Also included is the Hotel/Motel Tax, which is assessed against the . -

gross receipts. of hotels and motels within the Metropohtan ‘Government, based on occupancy. Cutrently, there isa
6% tax levied by Metropohtan County Council ordinance. Half of the revenues- derived from such tax are requlred

" to be allocated to the Conventlon Center- Authorlty for payment of its bonds (see page B-30 below). 2% of the’
remammg 3% is requlred to be appropnated for tourlst promotlon and the 1% balance is allooated to the general
fund. -

- Also included in this category is-the ‘Hall income tax, whlch isa sxx-percent tax on mcome dcrlved frorn .
-dmdends on stock and interest on bonds. The Tennessee General Assembly has taken leglslatlve action to phase-out
the-Hall income tax by January 1, 2021, by redicing the tax by one percent per year. Because three-eigliths of the .

3 proceeds derived from. the Hall income tax is distributed to local governments the reduction and elimination of the

" Hall income tax will reduce and eliminate a source of income for.the'City. The Metropolltan Government collected .
approxmlately $11 4 mlllmn ﬁ'om the Hall income tax for the ﬁscal year ended June 30, 2018

Fmes, Forfelts and Penaltles .

- This category mcludes collectmns of obligations imposed by the courts, law enforcement and agencles a

charged w1th the care of-prisoners.
Revenue from Use-of Money or Property '

" This category 1noludes mterest on. mvestments, rentals and comm1ss1ons for use of Metropolltan/
, Government property or rlghts

. Reyenue from Other Gover_n_mental Agencies and Contributions and Glfts

: .Under this revenue categoxy are payrnents to‘the MetrOpohtan Government by other public divisions_
(Federal, State or other govemmental umts or agencies) and gifts or donations recelved from md1v1duals or c1t1zens'A
gronps . ’ ' A

. Charges for Current Services:»

These are fees and charges for activities and services provrded by agencies of . the Metropolltanf
Government : ‘

Other Revenue Sources

' Inc]udes (i) commissions and fees collected by certain officials for certain activities of the Metropolitan‘
- Government; (ii) proceeds from conﬁscatlon of property; (iii) compensation for loss, sale or damage to property, and.
(1v) rmscellaneous .

Transfers In

Transfers are attrlbutable to the budgeted allocatlon of résources from one fund to another for 1tems such as -
the general fund’s port1on of hotel occupancy taxes, debt service requirements, and indirect cost recovery
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_ EXPENDITURES
Overview

As a metropohtan government under Tennessee law, the Metropohtan Government must prov1de the
services-typically provided by citiés, counties and schiool districts. Public services include police; fire and public
safety, mental health and other soc1a1 services, courts, jails, and juvenile justice, secondary education, public works,
streets and transportation, construction of .all public buildings and facilities, parks and recreation, libraries and

. cultural facilities and events, and zoning and p]annmg The tables on pages B-5 through B-7 highlight the amounts_

" of costs and services funded from the three major tax-supported operatmg funds.
Publrc Employees and Employees Costs
Employee costs account for approxunately 59% of all General Fund expendltures

' " As of June 30, 2017, the Meétropolitan Government and the Metropohtan Board of Educatlon (the “MBE”)
. employed approximately 18, 424 persons full time of whom ‘approximately 10,116 worked full-time for the MBE and
" 8,308 worked full-time for the: Metropolitan Governmient. Approximately 1,052 (93%) of the uniformed persornel

of the Fire Department are members of Local No. 140 of the International Association of Firefighters. The Police

_ Department has 1935 active employees of which 1426 are sworti personnel. Approximately 1212 sworn officers (or:

. 85%) of the Police. Department ‘belong to .the Fraternal Order of Police, Andrew Jackson Lodge No. 5, the

* designated employee representative. Of those employed by the MBE, approxlmately 1548 (or 24%) of the teachmg'
employees are members of the Metropohtan Nashville' Education Association (the “MNEA”); 639 (or 17%) of the
remaining non-teaching employees are members of the Service Employees Internatlonal Unlon and 151 (or 4%) are
in the Steel Workers Union.

“The MBE is a party to a Memorandum of Understandmg with the MNEA Wh]Ch is renewed annually The

Metropohtan Government confers on an informal basis with representatives of employee unions mentloned above =

concernmg employees -working conditions within their respectrve departments

W1th the exceptlon of school teachers. covered spemﬁcally by the Educat1on Profess1onal Negotiation Act,
whlch provides. for memoranda of understanding, the State does not recognize colléctive bargaining agreements
between municipalities and their employees. The State courts have ruled that collective bargaining between
. municipalities and their employees are void and of no effect because they are contrary to public policy, The State

- courts have also ruled that strikes by municipal employees are illegal and subject to injunction.. :

Pension Plan Overview
‘Metro employees participate in one of three main pensiorn plar groups:

l. ‘Metro Active Plans

.2. . Tennessee Consolidated Ret1rement System (TCRS) for Metro Schools Certlﬁcated Employees
(Teachers) . : ,

3. Closed Plans mamtamed under the Guarantegd Payment Program

‘The Metro Act1ve Plans consist.of two divisions — A and B. Division A was estabhshed at thé inception of
- the Government on April 1, 1963 and Implemented on November 4, 1964, At that time, all employees of the former
city and county governments were given the ‘option of continuing as participants of the pension plans of those
organizations or transferring: to the Metro Plan Division A. Dlvrswn A of the Metro Plan was closed to new -
members on July 1, 1995 -

o On July 1, 1995,’ Division B of the Metro Active Plans was established for all non-certified employees of
the Metropolitan Nashville Public Schools and all other- Metropolitan- Government employees. Metropolitan -
Government employees who were members of Division. A were given the option to transfer to Division B as of
o July 1, 1996 At that time, 95% of the approxrmately 11,300 employees elected to transfer to D1vrsron B.- e
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The Metro Active Plan Drvrslon Bis a non—contnbutory, defmed benefit plan covermg approx1mate1y
13;000 current employees and 10, 300 retired and deferred vested employees. The Active Plan covers all employees -
- of the Metropolitan Government other than tédchers. Contributions’ attributable to employees of the general
- government (approximately 75% of total) are funded from Metro’s operating fund and revenues.. - The balance of
" contributions (approxrmately 25%) is attributable to Metro employees at enterprise funds and other’ non-operating _
-funded agencies of the Metropolitan Government (e.g. contrrbutlons for water and sewer department employees and .
funded from water and sewer revenues). : : :

Metropohtan Nashville Public School’s (MNPS) teachers partrcrpate in the-State Employees Teachers, and
Higher Education Employees’ Pension Plan (SETHEEPP), a cost-sharing multtple-ernployer contributory, defined
benefit plan administered by the Tennessee Consolidated Retirement Systein (TCRS). Approximately 7,573 current
- teachers and retired teachers are covered by TCRS. TCRS issues.a publicly available financial repott that includes
* financial statements and required supplementary inforination for the SETHEEPP. That teport may be obtained by
writing. to the Tennessee Treasury Department, Consolidated Retirement System, 10th Floor Andrew Jackson -
Burldmg, Nashvrlle Tennesseé 37243-0230 or caii be accessed at www.tn. gov/treasurvftcrs

‘The TCRS employer contribution rate is established at an actuarlally detenmned rate and set every two
years by the TCRS Board of Trustees. MNPS is required to make contributions based on the. estabhshed rate directly
to TCRS. The Metropohtan Governert funds-this contribution from its operating funds and revenues, through its
 annual-funding of MNPS’s education budget. The employer rate for the fiscal years endmg June 30, 2017 and
* June 30, 2016, was 9.03% of annual coveréd payroll. The employer’s contributions to TCRS for the years ending
June 30, 2017 and 2016 -were $26,023,655 and $27,095,828, respectwely, equal to the requlred contributions for
: each year. Teachers are required by state statute to contrfbute 5% of salary to the plan. '

“The Closed Plans are defined benefit plans collectrvely covermg one active employee and approxrmately ‘
1,700 retired employees. Contributions to the Closed Plans are funded from Metro’s operatmg fund through the
Guaranteed Payment Plan and contributions from the State of Tennessee.

Metro Actlve Plan:

Benefits

~Normal retirement,for ‘employe_esf other than police officers and- fire 'ﬁghters' occurs at.tl'l_e_' unre_daced-

retirement age which is the earlier of (a) the date when the employee’s age plus the competed ‘years of credited -

employee service equals 83, but net before age 60; and (b) the date when the employee reaches age 65 and ™

completes 5 years of credited employee service. The lifetime annual benefit is calculated as 1.75% X final average

" earnings X years of credited service. Final average-earnings are the highest 60 consecutive months of credited

- service divided by 5. Benefits fully vest on completing 5 years of service. Employees with a date of hire on or after
July 1, 2013 will become fully vested on completing 10 years of service. :

Normal retirement for polrce officers and =ﬁre ﬂghters occurs any time after attaining the unreduced
retirement age which is the date when the employee’s age plus completed years of credited police and fire service
equals 75, but not before age 53 nor after age 60. The lifefime annual benefit is the sum of 2% of final average
earnings X .years of credited police and fire service up to 25 years; plus 1.75% of final average earnings X year of
credited police and fire service over 25 years Final average earnings is the high'es't 60 consecutive months of credited
service divided by 5. Benefits fully vest upon completing 5 years of service. Employees wrth a date of h1re on or

S after July 1, 2013 will become fuIly vested on completing 10 3 years of service.

An early retirement pensron is avarlable_ for retired employees if the retirement occurs prior to the eligibility
of normal retirement but after age 50 (45 for police and fire) and after the completion of 10 years credited employee
service. Benefits are reduced by 4% for each of the first 5 years by which the retirement date precedes the normal -
" retirement age, and by 8% for each additional year by which the retirernent date precedes the normal retirement age, .

- Any employee who terminates- after eompletion of _required. years of service to be -vested and before . -
eligibility for normal or early retirement is eligible to receive a monthly deferred pension commencing on the first -
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' day of the month following the attainment of unreduced retiremerit age computed and payable in accordance w1th‘
the plan , :

F undmg

~ Minimura Regulred Employer Contrlbutlon The Metropolltan Code, of Ordmance requires the -
Metropolitan Government to contribute to the Metro Active Plaris each fiscal year an amount’ equal to a pércentage -
- of the annuaI payroll. of members who are eligible employees arid who are covered for pension -benefits the
' percentage to be known ds the “employer contribution rate.” The employer contribution rate applicable for any fiscal
year is determined by resolution of the-benefit board at a public meeting held at least four menths prior to the -
- beginring date of such fiscal year and’ filed with the Metropolitan Clerk and must be no less than the smaller of (1)
. three-tenths-of one percent plus the employer contribution rate applicable to the prior fiscal year, or (2) an employer
~ contribution rate, which shall be the ratio of the actuarjally determined contribution level to thé amount of the
valuation payroll on the: bas1s of an. actuarial valuation of the system made as of the last day of the fiscal year -

preceding the adoption of the contribution rate. The actuarially determined contribution level equals the sum of o

~ normal cost and a percentage of unfunded past service liabilities, such percentage to be determined by the board at a

level at least equal to the actuarial valuation interest rate. The actuarial valuation must be made by a qualified or
accredited -actuary aecordlng to. accepted and ‘sound actuarial principles and methods and based on actuarial '

assumptmns which have been recommended by the actuary and approved by the Benefit Board :

Hlstorlc Emnlover Contrlbutlon Metro has hlstoncally made employer contrlbutlons ata Taté higher than
the minimum required contribution. Metro’s policy has been to make annual contributions to the Active Plans equal :

< to the actuary’s recommended rate, sufficient to amortize the unfunded liability over the 40 year period commencing -

~ in 1978. Beginning with the plan year ended June 30, 2006, the. Benefit Board adopted a level unfunded liability
.amortization period of 15 years. The level amortization period is designed to reduce contribution volatility
- compared with a continuing decline in the amortization period. The.chart below shows the annual employer
. contribution rate (in both percentage of employee salary and aggregate dollar terms) for the past 10 years. - The
eémployer contribution rate for fiscal year 2016-2017 is 12.340%. . The contribution rate for 2017-2018 is 12.340%.
" Fdctors affectmg the reduction in the contribution rate are investment returns, compensatlon increases were less than
expected and COLA ad_]ustments were less than projected. ‘

Historical Metro Contrlbutlons

Metro Active Plan
" Fiscal Year o ' " Contribution
* Ending June 30° . Contribution Rate . Amount
2017 S 12340% - $73,868,818
2016 - 15.510 - - . 85,676,490
2015 E 17.987 94,045,896
2014 17.117 Co 87,643,045 .
2013 ] 15938 82,653,128
2012 15416 81,636,995
2011 15.416 - 81,502,645 -
2010 : 13.012 o 2T72,253,372 .
2009 - 13012 72,561,790
- 2008 - 16.658 . 90,922,719
2007 16.637 3 85,427,968
2006 . 13.857 ) 68,674,155
2005 12171 58,894,435
2004 9265 . 44,902,059
2003 © 6610 730,123,759

Key Actiarial Assumptions. Current actuarial assumptions include a discount rate of 7.5%, cost-of-living
~ adjustments (COLA) of 2:50% for Division A and 1:50% for Division B salary increases averagmg 4. 0% annually
. and five year smoothing-of gains and losses, and an mﬂatlon rate of 2:60%. _




Schea'ule of I undmg Progress _ '

. Effectlve June 30, 2014, the Metropolitan Government adopted GASB Statement No. 68 which rev1sed the
"~ calculation and financial statement disclosure regardmg ‘the liability related to pensions. The table below prov1des a’
hlstory of ﬁmdmg progress, based on the Metropohtan Government’s net pensmn 11ab111ty :

Metropolltan Government of Nashvﬂle and Dav1dson County Open Pens:on Plan
- Schedule Fundlng Progress
_ June 30,2017
('dollars expressed in thousands) )

Plan Fiduciary . . Net Pension’

: ‘Plan . - Net Positionasa . ~ Liabilityas a

. . Total - Fiduciary Net Percentage-of - - Percentage of

Fiscal Year ' . Pension- -  Net .. Pension  : Total Pension = Covered . ~Covered -

: Endmg - _Liability 'Plosition o Liability Liability - Paxro]l ‘ Payroll )

June 30, 2014~ $2,797,807  $2,697,364 $100,443 ' 196.41% - $556 220 . 18.06%. .
- June 30, 2015 - 2,832,405 2,763,496 -68909 © 97.57% ) 513,759 - 13.41%

June 30,2016 - - 2,909,545 2,688,227 221,318 9239% - 531267  41.66%

June 30,2017 - 3,009,103 . 2,968259 40,844 9864% .- - 538699 . 7.58%

- TCRS .

g Close'd TCRS Plan for employees hired.on or before Jine 3'0, 2014
_-Beneﬁts | -

SO TCRS prov1des fetirement benéfits as well as death’ and d1sab111ty benef“ ts. Benef ts are determmed by a :

. formula using the member’s high ﬁve—year average salary and years of service. Membérs become eligible to retiré

~ at'the ‘age of 60 with five years of service or at any age with 30 years of service. A reduced retirement benefit is-

available to vested members at the age of 55. Dlsablhty benefits are available to active members. with five years of =
-~ service who become disabled and cannot engage in gainfiil employment. There is-no service' requirement for

. . disability that is the result of.an acciderit or injury occwring while the member was in performance of duty:

.- Members joining the system -afler July 1, 1979 become vested after five years of service and members joining prior’

- to July 1, 1979 were vested after four yéars of service. The plan was closed to new members on June 30, 2014. °
Benefit provisions are established in state' statue. found in Title 8, Chapter 34-37 of the Tenngssee: Code Amlotated :
(TCA). State statutés dre amended by the Tennessee Genera] Assembly

[Remaindér of Pagé Tntentionally Left Blank]
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Fifﬁﬁding Soilrcés
' Teacheérs contrlbute 5% of thelr salanes and the Metropohtan Government via funding of the school -~
budget, contributes an amount equal to the percentage of certified payroll set by the TCRS éach year. The certified
* percentage results from a b1-annual TCRS actuarial report and equals normal cost, accrued 11ab111ty cost and
admmlstratwe costs (mlnus teacher contnbutlons) :
Metropolitan Government's I"roportio_nate Share of Net Pension Liability (Asset)
Closed TCRS Plan '
June 30,2017

(amounts expressed in tl'l'ous'ands)

Metrn's:

T - . g Proportionate
" Metro's ‘Metro's - S Shareof - - Plan Fiduciary
_-Proportion of Proportionate - Net Pension ~ Position as a
S . NetPension - . ° Share Metro's ~ Liability (Asset) ‘Percentage of .
Plan Year - . Liability . - Of Net Pension ~ Covered As Percen_tage of Totnl Pension -
: End © . (Asset) . Liability (Asset)  Payroll '_ Covered Payroll ‘Liability . -
Tine30,2014° © -874% - (142) 343,139 0 - -0.41% - -100.08%
- June 30, 2015 849% - 3477 - 3177127 . - 1.09% 99.81%
June 30,2016 =~ 830% - 51,891 299,733 - 1731% - 97.14%

.Opén TCRS deﬁned benefit plan and defined contribution plart for employees hired on or after :fuly 1, 201 4
Benefits ts .
ZEmployees hlred on or aﬁer July 1, 2014 became’ members of anew plan that consists of two components

a deﬁned benefit plan-and a deﬁned contrlbutlon plan. TCRS members in the defined: benefit plan are eligible to
retire ‘either at'the age of 65 and vestéd with five.years of service or under the rule of 90 where a combination of age -

and service credit totals 99, An actuary reduced-benefit is available at’age 60 or the rule of 80. Disability benefits . -

~ are available after five years of service for those who become disabled and cannot engage in gainful employment.

- Benefits‘are’ determined by a formula using: the.inember’s hiigh five-year average salary and years of service. TCRS
members in the defined contribution plan elect to participate in the Optional Retirement Prograin. Members are °
immediately vested in employer and ‘employee contributions. Members make the determination as to how the -
" employer contributions made on their behalf are invested. Members can choose among a variety of investnient

products. Benefit provisions are established in state statue found in Title 8, Chapter 34-37 of the Tennessee Code
Annotated (TCA). State statutes are amended by the Tennessee General Assembly :

[Remainder of Page Intentionelly Left Blenk]
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The maximum employer peénsion costis a total of 9% of salary for both the deﬁned beneﬁt plan and the
defmed contribution plan. Employer. contributions to the deﬁned benefit plan will be 4% of salary and emponer

contnbutlons to the definéd contribution plan will be 5% of salary.
' Metropulltan Government's Proportlonate Shai-e of Net Pénsion Liability (Asset)
- ' ‘Open TCRS Plan
June 30,2017

(dollars expressed in thousands)

Metro's -

‘ o S o Proportionate s -

Metro's . ~Metro's C " Share. “-Plan Fiduciary

Proportion of _ Proportionate : ' . 'Of Net Pension " "Position as a

o -Net Pension - . Share . Metro's.. Liability (Asset) as Percentage.of -

‘Plan Year " Liability - OfNetPension Covered - Percentage of Total Pension

“Ending Asset Liability (Asset) Payroll Covered Payroll Liability
" June 30, 2015 . -14.13% - (569) ' 29,367 ‘ -1.94% . 127.46%
June 30'2016 -12.73%' (1,325) - 56,003 -2.37% ¢ 121.88%
. Annual Contrlbutmns

Requlred TCRS contnbutlons n 2016 and 2017 were 9 04% and 9, 03% of sa]ary, or $27 095 828 and
$26, 023 655. .~ . .

Trends

It is ant1c1pated that there will be upwardipressurv_e-iu'_the employer contribution rates in future actuarial -
valuations as the differehce between the market value of assets and the actuarial value of assets that are being

deferred are recognized. At June 30, 2011 $1.5 billion of market losses for the state-wide Teachers group are bemg
deferred. Metro’s share of these losses will be recogmzed in future valuations.

:Addmonal -Inferinatlou - ’ S

: Addltlonal:infetmatioﬁ about TCRS can be accessed at www,tn.gov/treasury/tcrs.
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Closed Plans — Guaranteed Payment Plan

The Metro Council created the Guaranteed Payment Plan effectwe July 1; 2000 to ensire actuarlally sound -
- funding for a group of five closed plans supervised by the Metro Benefit Board and the Board of Education. Under
the Guaranteed Payment Plan, unfuinded liabilities of the aggregate plan are antortized over a period of no more than
thirty years beginning with the effective date. Payments for each constituent plan are transferred to a payment
account from which distributions are disbursed to the constituent plans ds necessary to satisfy current benefit needs
and funding: objectlves of the Guaranteed Payment Plan. Appropriations made by Metro and the Board of Education
- to fund obligations -of the aggregaté plan may not be reduced until all plan obligations are fully:-amortized. Plan
improvements adopted subsequent to inception are to be funded over a perlod ending June 30, 2030

The five plans included in the Guaranteed Payment Plan are:

: Metropohtan Board of Education Teacher Retirement Plan

Davidson County Board of Education Retirement Plan

" Nashville City Teachers Retirement Plan
Former Davidson County Pension System
:Former City of Nashville Pension: System

Current 'F unded Status

.The table below provides a description of the status of the funding of the MetropohtanAGovernment’
Closed-Plans. This information was previously presented on an actuarial basis. As a result of GASB Statement No.
68, this table-is now and will in the future be. presented on the basis of the plan’s net posmon and net pension

habrhty

Metropnlrtan Government of Nashville and Davidson County Closed Pension Plans
" Schedule Funding Progress
June 30, 2017

. Metro Teachers
o 'County.Tezicherst
City Teachers
City Employees
County Ei:aployees

(amounts expressed in thousands) -

Plan
Total Fiduciary
Pension Net
Liability . Position
$249,761 $86,448
31,677 1,173 -
14,321 7 921
33,356 -
6,612 -

Net "

Pension
Liability

$160313
30,504

13,400
33,356
6,612

‘Plan Fiduciary

" Net Positionasa

Percentage of
Total Pension

Liability -
35.81%
3.70%
643%
0.00%

- 0.00%

" [Remainder of Page Intentionally Left Blank]
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Historical Contributions

Contributions
Metro Closed Plans
. . Fiscal Year Metro State

e Ending June 30 Contributions Contributions

’ 2017 $33,490,352 $15,484,346

2016 33,493,456 -16,200,749

- 2015 33,524,016 . 16,902,423 °

2014 33,512,358 17,593,670

2013 _ 33,521,052 . 18,130,962

2012 33,520,844 - 18,769,087

2011 33,529,553 19,333,186

2010 33,519,574 19,643,816

2009 S 33,513,758 . 20,106,215
- 2008 33,507,435 20,635,657

2007 33,486,214 .. 21,017,217

2006 33,474,046 21,260,495

2005 33,519,098 .. - 21,699,309

2004 33,577,400 - 21,143,526

2003 - 33,577,329 - .- 20,983,034

'Additional statistical information for the Closed Plans can be found in the Metropolitan Government’s
CAFR, a link to which is included in this Official Statement.

Other Post—Enipioymenf Benefits

"The Metropolitan Governmentcurrently provides various other post-employment benefits (“OPEB”) other
than pensions, with healthcare representing the most significant portion of the OPEB cost. For any retiree in the
. Metro, City- or County Plan who elects to. participate in the Metro Medical Benefit Plan, the Metropolitan
Government contributes 75%. of all premium payments, and the retiree contributes 25%. For employees hired July 1,
2013 or later, the Metropolitan Governiment contribution is based on years of service and ranges from 25% for a
.. retiree with less than 15 years of service to 75% for a retiree with 20 or more years of service. July 1, 2014, Metro

-+ implemented a Medicare Part D or Employer Group ‘Waiver Plan for eligible retirees that are expected to reduce
"+ .OPEB liability. Funding is on a pay-as-you-go basis under which;payments are made in amounts sufficient to cover

beneﬁts'pald administrative costs and. antlclpated inflationary increases. The Metropolitan Government also -
prov1des a matching contribution on dental insurance for any retiree- who elects to participate and provides life
+ insurance at no charge. During the year ended June 30, 2017, contributions totaled $55, 188 979.

. For any retiree in the Metro, Clty or County Education Plans who elects to partlclpate in the medical and
* . dental insurance plans of the Metropolitan Nashville Public Schools, Schools contribute 75%- of all  premium
payments w1th the retiree contributing the remaining 25%. Funding is on a pay-as-you-go basis under which
payments are made in amounts sufficient to cover benefits paid. During the year ended June 30, 20 17, contributions
totaled $21,676,865. — :

The Metropohtan Government adopted GASB Statement No. 45 Accounting and Fmancxal Reporting by }

N Emgloyers for Post-Employment Benefits. Other Than Pensions, in. Fiscal Year 2008. This Statement addresses how.

governments should account for and report their costs and obhgatlons related to post-employment healthcare and
other non-pension benefits; it does not require that the liability be funded:
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Fot June 30, 2017, amounts re]ated to OPEB Were (all amounts in thousands):

. Metro Plan V School. Plan

Neét OPEB Obligation - $ - 1259769 8- 246,381
Actuarial Acerued Liability (AAL) . _ 2,326,893 605,476
Unfunded AAL L _ 2,326,893 605,476

Annual Requited Contribution .= _ : 206,850 ‘ 57,1'46 _'

-'_[‘he hey assmnptions used in developing these_ amonnts include:
. Cnrrent level :of benefits provided | |
'f- duly 1, .2017 valuatton date and census data
. Acmal .dependent coverage int“ormatlon

e 4.5%rate of return (net of admnnstratxve expenses); 2.75% rate of mﬂatlon, and 4. 5% of pro_]ected
‘ increases in salary _

. Health'care cost trend rate: 8% graded to 5% for other medlcal expenses 8% graded to 5% for
' presonpnon drugs, 4% each year for derital and v151on expenses _

New Developments in State Law and Reportmg o

" 'Under current Tennessee law and except as descrlbed below; the Metropolitan Government is generally not
permitted to change the terms of a pension plan to reduce an accrued beneﬂt or the right to accrue future benefits, of
any. participant who is eligible to receive benefits under the plan (i.e., any vested participant) unless that partlc1pant

consents to the decrease or reduction in benefits.” However, a pension plan-can be amended so as to exclude new - *

~ employees. - -In addition; "The Public Employee Defined Benefit Fmanc:lal Security Act of 2014" (the "2014 Act"),

" was signed into law by the Governor of Tennessee on May 22, 2014, The 2014 Act provides that for all affected

employees of any political subdivision (such as the Metropohtan Government) hired on or aftei the effective date of
the 2014 Act; the ‘political subdivision may freeze, suspend or modxfy benefits, employee ‘contributions and plan.
" terms anddesign on a prospectwe basis (except as to those employees employed prior to the eﬂ:"ectwe date of the
2014 Act where apphcable law. provides otherWISe) : S :

: - The 2014 Act also requires each political subd1v1smn which prov1des its own defined benefit plan (such as .
© Metro’s Active Plans and Closed Plans) to annually make a payment to its pension plan of no less than 100% of the
-actuarially-determined’ contribution that incorporates both the normal cost of benefits and amortization of the
~ pension plan's unfunded accrued liability, if any.- As described herein, the Metropolitan Government has historically
funded at least 100% of the actuarially-determined contribution. The Metropolitan Government is in compliance ..
with the 2014 Act and does not anticipate that continued comphance will materlally affect the financial condltton of
 the Metropolitan Government. - '

In 2012, the Governmental Acc0unt1ng Standards Board (“GASB”) approved Statement No. 68,
Accounting and Financial Reportmg ‘for Pensions, which first applied to the Active Plans and the TCRS Plans -
beginning with the- Metropolitan .Government’s 2015-2016 fiscal year Among other thmgs Statement No. 68
requires: the Metropohtan Governmient to identify the plan’s net pension liability (total plan liability minus the plan 8’
. -net posmon) as a liability on the Metropolitan Government’s statement of net position. For each ﬁscal vear, .

Statement No: 68 also requires the Metropolitan Government to recognize certain changes in its net pensmn liability -~

asa penswn expense on its schedules of revenues, expenses and changes in net position. . These accounting changes
** do not have any effect on the Metropohtan Governmerit’s cash flows or fund financial statements, but do negatlvely

lmpact the govemment w1de statements of net posmon and act1v1t1es as descrlbed above ‘ o~
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In 2015, GASB approved Statement No 75, Accounting and Financial Reporting for Postemployment'
Benefits Other Than Pensions; which will be-effective beginning with the Metropolitan Government’s 2017-2018
fiscal year. Among other thiings, Statement No. 75 requirés the Metropolitan Government to identify the OPEB
plan’s net OPEB liability (total OPEB liability minus the plan’s net position) as a liability on the Metropolitan
Government’s statement of net position. For each fiscal year, Statement No. 75 also requires the Metropolitan
Government to recognize certain changes in its net OPEB liability as expense on its schedules of revenues, expenses
* and changes in net position. These accounting changes do not have aiiy effect on the Metropolitan Government’s
cash flows or fund financial statements, but do negatively impact the govemment wide statements of net position
and activities, as described above.

INVESTMENT POLICY

The Metropolitan County Council has approved a comprehénsive Investment Policy governing the overall
administration and investment management of those funds held in the Short-Term Investment Portfolio. The policy
applies to all short-term f'manmal assets of the Metropolitan Government from the-time of receipt-until the time the
funds u1t1mately leave the Métropolitan Government accounts. These assets mclude but ate not limited to, all
operating funds, bond funds, debt service reserve funds, water and sewer funds, Urban Services District and General_ '
Services Dlstrlct funds, those pension moiiies not yet allocated to money managers, all float and certain school
funds. :

“The Short-Term Investment Portfoho of the Metropohtan Government is managed to- accompllsh the
following hierarchy of objectives:

1)  Preservation of principal
A 2) Maintenance of liquidity

3) * Maximize returns
- The Cash Investment Committee meets periodically to review the position of the portfolio and to discuss
investment strategies. The Committee reviews investment policy and procedures at least once each year. The .
Metropohtan Treasurer is responsible for the investment process, carries out the daily operational requirements, and

-, maintains written administrative procedures for the operation of the investment program that are consistent w1th the

Investment Policy.
: The Metropohtan Investment Pool has been established to meet investrment objectives in the most cost- -
effectwe way. All payments arid receipts of income oi pool investments are allocated on a pro rata basis among the

accounts invested in the pool on the daily invested balance in each fund. Eammgs are calculated and dlstnbuted on
a monthly ba51s - :

[Remainder of Page Intentionally Left Blank]
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CAPITAL FINANCING AND BONDS
Capital Im provements Budget Process

The ‘Charter requires the Metropolitan | Government to annually prepare a five-year capital 1mprovements
budget. The Mayor submits to the Metropolitan County Council the capital improvements budget, based on -
information from all officers, departments, boards, commiissions and’ other agencies requesting funds from the -
Metropohtan ‘Government for capital improvements, and recommends those projects to bé undertaken during the
ensuing fiscal year and the method of financing them. The Mayor’s recommendation notes the impact of proposed
-projects on the debt structure of the Metropolitan ‘Goyernment and includes in the appropriate current operating
-budget any pro_1 ects to be financed from current revenues for the ensuing fiscal year.

The Metropohtan County Council has the power to accept, with or without amendment, or reject the
proposed program and proposed means of financing. The Metropolitan County Council cannot authorize an
expénditure for the construction of any building, structure, work or improvement, unless the appropriation for such
“project is included ‘in its capital improvements budget, except to meet a public emergency threatening the lives;
health or property of the inhabitants, when passed by two-thirds vote of the membership of the Metmpolxtan County'
Council. :

Current Capital Improvements Budget

- The foIlowin'g information identifies recommended capital projects in the 2017-2018 Capital Improvements
Budget, which are-given priority for funding by the Mayor and the Metropolitan County Council for fiscal year
2017-2018 and the following ﬂve fiscal years.

The water and sewer improvements listed on the following page include both water and sewer.system
projects-and stormwater projects. Water and sewer improvements will be funded from water.and sewer system
revenues and/or proceeds from water and sewer system revenue bonds, Stormwater improvements would be funded
with general obligation bonds but would be primarily payable from stormwater fees, which are set at rates sufficient -
to prowde for the payment in full of all stormwater—re]ated debt service. .

'[Remainder of Page Intentionally Left Blank]
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General Obllgatlon Commerclal Paper and Bonds

The Metmpohtan ‘Government typically funds genefal governmental capital projects through draws on its
general obligation commercial paper programs, which consist of: (i) up to $200 million of notes for which 11qu1d1ty
support is provided by JPMorgan Chase Bank, (ii)-up to $175 million of notes for: which 11qu1d1ty support is
provided,by MUFG Union Bank, and (jii) up to $325 million of extendable notes for which there is no liquidity
provider. The Metropolitan Government routinely issues long-term general obligation bonds to retire commercial

paper.

Tennessee law does not impose any limit on the amount of general obllgatlon bonds that may be issued by -
Terinessee local governments, including the Metropohtan Government, and, except as follows, no voter referendum -
. is required for a Tennessee local government to issue general obligation bonds. Tennessee law does require that a
local government’s issuance of general obligation bonds (other than for school projects) be preceded by the adoption
and publication of a resolutmn evidencing the local govemment’s intent to issue general obligation bonds. 1f 10% of
the voters of the local govermnent sign a petition protesting the issuance of the general’ obhgatlon bonds the bonds
. may not be issued until the proposed bond issue has been approved by voter referendum .

Debt Calculatlons

The tables set forth on the following pages only reflect the Metropohtan Government’s long-term general
obligation bonded indebtedness as of June 30, 2017, mcludmg the Metropolitan Government’s- District Energy
System Revenue and Tax Refunding Bonds, Series 2012A (the “DES Bonds”). These tables do no‘tAreﬂect :

‘(1) the issuance of the Bonds or the approximately $50 million in principal amount of commercxal paper
that will remain outstanding following the issuance of the Bonds:
(2) the Metropolitin Government’s obligations to the Tennessee State School Bond Authority (the .
~ “TSSBA”) with respect to approximately $32 million of outstanding Qualified Zone Academy Bonds
-and Qualified School Construction Bonds issued by the TSSBA on behalf of the Meétropolitan
" Government; '
(3) obligations of the Metropohtan Government which are payable solely from the revenues “of one or -
more utility- systems (i.c. water, sewer and electric); ,
@) “obligations of the Metropolitan Government’s An-port Authority, whlch are payable solely from
" revenues of airport operations; '
~ (5) tax increment financing obligations of the Metropohtan Development and Housing Agency and the
Metropolitan Government’s Industrial Development Board, which are described in further detail
- below; or-
_—.(6) obligations of the' Metropolitan. Government’s Sports Authonty and Convention Center Authonty,‘
whlch are descnbed in further detail below. ‘

[Remeinder of Page Intentionally Left Biank]
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THE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY
: COMPUTATION OF NET GENERAL OBLIGATION DEBT
JUNE 30, 2017 B

Gross General Obligation Debt o
General Obligation Bonds Payable
General Services District: _
-“For School Purposes : - % 844,105,336
* For General Purposes : 1,613,724,862
© Urban Services District: ‘ h
'For General Purposes ' _ ‘231,364,802

Total Gross General Obligation Debt C $ -2,689;195,000
Less: - .:'

. Amounts Available In Debt Service Funds
General Services District: :
_-For:School Purposes ) : - 6,750,433
For Genéral Purposés _ ' 9,437,916
Urban Services District:
For General Purposes 4,486,431

Total Amounts Available In Debt Service Funds - A o o 2_0-,'674,'780 -

Net General Obligation Debt ' $ 2,668,520,220

- Source: The Mermpoluan Government CAFR and Finance Department as of June 30,2017

[Remainder of Page Intentionally Left Blank]
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Total Debt
Debt to Estimated Market Value
Debt to Assessed Value
- Debt per Capita

Net Debt ‘
Debt to Estimated Market Value
Debt 10 Assessed Value
Debt per Capita

The above table is based upoﬁ:
Estimated Market Value
Assessed Value

Population

DEBT RATIOS
AS OF JUNE 30,2017

78,262,509,134
21,314,820,654
684,410

Source: The Metropolitan Government CAFR and Finance Department as of June 30, 2017

[Remainder of Page Intentionally Left Blank]
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~ Contingent Debt and Paymenf Liabilities

) As of the date of this Ofﬁcial Statement, the Metropolitan :Govemment: has the following outstanding 7
contingent obligations payable from certain monies of the Metropolitan Government as hereinafter described.

District Energy System of the Metropolitan Government

The Metropolitan Government owns a District Energy System (“DES™), which provides steam and chilled
water to approximately 40 buildings in downtown Nashville for the purposes of general heating and air conditioning.
DES is managed by Constellation NewEnergy Projects (“CNE”) of Baltimore, Maryland. The Metropolitan
- Government is a customer of DES and purchased approximately 47.1% of the steam and 44.5% of the chilled water
sold by the systemn for the Fiscal Year ended June 30, 2017. The Metropolitan Government has covenanted to
provide funding in an amount equal to any shortage in revenues necessary to pay debt service on outstanding DES
obligations and/or necessary to.pay operatmg expenses (the “Metro Funding Amount”). The budgeted Metro
Funding Amount for Fiscal Year 2018-2019 is $1,640,300. In addition to covering any DES operating shortfalls, the
Metro Fundmg Amount also provides for the payment of debt service on the DES Bonds.

The Sports Authority of the Metropolitan Government

The Sports Authority of The Metropoiftan Government of Nashville and Davidson County (the “Sports’

" Authority”) is a public non-profit corporation and instrumentality of the Metropolitan- Government organized in

1995 pursuant to Chapter 67, Title 7 of Tennessee Code Annotated, as amended; it is a Component Unit of the
Metropolitan Government and is included in the Metropohtan Government’s CAFR. The purpose of the Sports
Authority is to plan, promote, finance, construct, and acquire sports complexes, stadiums, arenas, and facilities for
public participation and enjoyment of professional and amateur sports activities for the people in the State of
Tennessee. The Sports Authority has no taxing power. The Sports Authority owns, and has provided financing for,

. four facilities in the Metropolitan Government. Below are descriptions of each of the financings and associated debt
liabilities of the Metropolitan Government :

- Nissan Stadium. The Sports Authority owns Nissan Stadxum which is the home of the National Football
League’s Tennessee Titans arid.the home stadium of Tennessee State University. The Sports Authority has
financed (or reﬁnanced) a portion of the construction and improvement of Nissan Stadium through the
.issuance of its Series 2012A, 2013B and 2014 -Bond issues and through a bank loan incurred in 2015.

Aggregate debt service on the Sports Authority’s Nissan Stadium debt approximates $5.2 million per year,
and is payable through 2033. This debt is payable primarily ffom dedicated revenue streams (consisting of
a payment in lieu of tax from the Water and Sewerage Department, parking revenues, lease payments from

. Tennessee State University, and a ticket tax at Nissan Stadium). In the event of a deficiency in such
revenues to pay debt service, the Nissan Stadium debt is payable from the Metropolitan Government’s non-
tax General Services District General Fund revenues (the “GSD Non-Tax Revenues™).

Bridgestone Arena. The Sports Authority owns Bridgestone Arena, which is the home of the National
Hockey League’s Nashville Predators and is the primary large-scale concert venue in the Metropolitan
Government. The Sports Authority financed certain expenses associated with relocating the Predators to the
Arena with its Series 1998 Bonds (since refunded by .ts Series 2012B Bonds). Debt service on' the

. Bridgestone Arena debt averaged approximately $1.7 million per year and was payable primarily from
surcharges levied on Arena tickets (“Arena Surcharges™), with any deficiency payable from GSD Non-Tax
Revenues. The Bridgestone Arena debt was retired on July 1, 2018.

"Ford Ice Center. The Sports Authority owns the Ford Ice Center, a two-sheet ice skating and hockey -
facility located in the southeastern part of the Metropolitan Government. The Ford Ice Center is leased to,
and operated by, Mid-Ice, LLC, an affiliate of the Nashville Predators. The Sports Authority financed the
construction of the Ford Ice Center with its Series 2013A Bonds. Debt service on the Ford Ice Center debt
is approximately $1.1 million per year, and is payable through 2033. This debt is payable primarily from
Arena Surcharges and Predators lease payments. In the event of a deficiency, the debt is payable from GSD
Non—Tax Revenues.
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First Tennessee Ballpark The Sports Authority owns the First Tennessee Ballpark, the downtown
‘baseball park that is the home of the Nashville Sounds, the AAA affiliate of Major League Baseball’s .
Oakland Athletics. The Ballpark was financed by the Sports Authority’s Series 2013A and 2013B Ballpark
Bonds. Debt service on the Ballpark Bonds is approximately $4.35 million annually, and is payable through
2043. Debt seivice on the Series 2013A and 2013B Ballpark Bonds is primarily payable by. incremental
Ballpark sales tax revenues, tax ihcrement financing payments from development ad_|acent to the Ballpark,
and (in the case of the Series 2013B Bonds only) Sounds lease. payments Any deficiency is payable from

the Metropolitan Government’s non-tax Urban Serv1ces District General Fund revenues (“USD Non-Tax

Revenues”)

The obligation of the Metropolitan Government to make the payments on the Sports Authorlty s debt is not
a general obligation of the Metropolitan Government but rather is required to be paid solely from GSD Non-Tax-
Revenues. or USD Non-Tax Revenues, as applicable, appropnated by the Metropolitan’ Govemment for such

payments

. As of the date of thlS Official Statement, the Metropolitan Government has not been called upon to make a
payment under the outstanding Sports Authority debt except with respect to Ballpark Bonds, where the Metropohtan
Government has been required to contribute between $600,000 and $1,415,000 to fund annual debt service. The -
Metropolitan Government can offer no assurance as to whether annual. contributions with respect to the Ballpark
Bonds will remain in this range or whether or not there will be future calls on the Melropohtan Government to make
a payment under other Sports Authority debt obligations.

The Metropolitan Government has approved the.issuance of . approxnnately $225 ‘million of Sports -

. Authority revenue bonds to finance the construction of a new Major League Soccer (MLS) Stadium. These bonds

are expected to be paid primarily from MLS team rents and sales taxes resulting from soccer-related sales; however, .
the Metropolitan Government expects ‘to pledge a portion of general fund revenues to provtde additional secunty for
the payment of the bonds. : o

'The Sports Authority is currently studying of the current condition of Bridgestone Arena and Nissan
Stadium, both-of which were constructed in the late 1990s, for the purpose of forecastmg repalrs and future capltal
needs

Convennon Center Authority of the Metropol:tan Governmem

The Conventlon Center Authonty (“CCA”) of the Metropolitan Government of Nashwlle and Davidson .
County is.a nonprofit pubhe corporation created in 2009 by the Metropolitan Govérnment pursuant Chapter 89 of
Title 7 of the Tennessee Code Annotated, as amended (the “Act?), for the purposes set:forth in the Act, including,
without limitation, owning, opérating and financing a convention center in order to promote economic development
and to stimulate business -and commercial activity in the Metropolitan' Government: The Metropolitan Council
approved the creation of the CCA, its charter and the appointment by the Metropohtan Mayor of its Board members.

On April 21, 2010, the CCA issued $51,730, 000 of its Tour1sm Tax Revenue Bonds, Sertes 2010A-1 and -
. $152,395,000 Tourism Tax Revenue Bonds Federally Taxable, Series 2010A-2 (Build Ameérica Bonds-Direct
-~ Payment) (together, the “CCA Series 2010A Bonds”), and $419,090, 000 Subordinate Tourism Tax ‘Revenue Bonds
" Federally Taxable, Series 2010B (Build America Bonds-Direct: Payment) (the “CCA Series 2010B- Bonds™); to
finance the development, construction, equipping, furnishing, repair, refurbishment and opening of a new downtown
convention center facility (the “Convention Center” or “Music City Center”). For more mformatlon on the
Convention Center and the Omni Hotel dlscussed below, see “Tourism™ herein. -

The CCA Serles 2010A Bonds are payable solely from celtam hotel/motel tax revenues, mcremental sales
tax revenues and-certain other designatéd tourism tax revenues (the “Tourism Tax Revenues”): The CCA Series
2010B Bonds are payable from Tourism Tax Revenues, subordinate to the payment -of the CCA Series 2010A
. Bonds, and from Convention Center operating income. If those funds are insufficient to pay debt service when due
on the CCA Series 2010B Bonds, the Metropolitan Government has pledged its GSD‘Non-TaxRevenues (as it has .
with respect to the Authority bonds described above) to the payment of debt service on the. CCA Series 2010B .
Bonds. The maximum annual debt: service on the CCA Seties 2010B Bonds is approximately $27.1 million, net of
. direct payment subsidies payable by the federal government as a result of the CCA: Series 2010B. Borids being issued
as Build America Bonds. The CCA has established debt service reserve equal to $26.5 million. - -
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Omm Hotels & Resorts (“Omm”) operates ari 800-room hotel adjacent to the Conventlon Center that serves -

as the Center’s headquarters- hotel. The hotel opéned on October. 1, 2013. The CCA. has entered into a development -.

agreement with Omni, under which the CCA has agreed to pay.approximately $100 million in present value -

.  financial incentives for Omni to develop the hotel, which incentives are payable over the course of approximately. 20

years from Omni’s completion of the hotel. . The Metropolitan Government has. pledged its GSD Non-Tax .
Revenues (as it.has with respect to the Authority bonds and the CCA Series 2010B Bonds described above) to the .
. payment of these incentives, in the event the CCA is unable to. make payment: - The maximum annual incentive

~ payment is approxirately $15 mllllon The incentive payments are conditioned upon Omni’s continued operation of
the hotel

The obligation of the Metropohtan Govemment to make the payments on the above deht is not a general -

. . obligation of the Metropolitan Governmerit but rather is required to be pald solely from GSD Non-Tax Revenues

appropriated by the Metropolitan Government for such payments

As of the date of this Official Statement the Metropohtan Government has not been caIIed upon to make a o

L payment under the outstanding. debt. However, the Metropolitan. Government can offer no assurance as to’ whether_

there will be future calls on the Metropohtan Government to make a payment under these debt obhgatlons
MetrOpoIztan Development and HousmgAgency .

In December 2014, _th‘e Metropolitan Development and’ Honsing Agency (“MDHA”) entéred into a lease -

arrangement pursuant to which MDHA. constructed and operates an approximately 1,000-space parking facility in .- *

downtown- Nashville... The lease arrangements obligate MDHA to.annual lease payments of approximately $2.9
 miillion throtigh 2044. - The lease payments are. payable primarily from parking revenues generated by the parking.

facility, which are projected by MDHA to be sufficient therefor, and in the event of a deﬁc1ency, from a subordmate
pIedge of USD Non-Tax Revenues : : .

. The obligation of the Metropohtan Government to make the payments on the above debt is not a general
g obhgatlon of the Metropolitan' Government but rather is required to be paid soIely from USD Non Tax Revenues .
approprlated by the Metropohtan Govemment for such payments. ) : '

'{Asiof the datefo,f this _Ofﬁeial Statement, the Metropolitan Government has not been called upon to make a-
~ payment under the outstanding. debt.- However, the Metropolitan Government can offer no assurance as to whether .
. there will be future calls on the Metropohtan Government to make a payment under these debt oblxgatlons ‘

Addatronal Contmgent Obllgatlons
. The Metropohtan Government may fund, from timeé to time, additional projects. payable from spemﬁc g
dedicated revenues.: To-the extent the Metropolitan Government elects to fund all or a portion of such projects, the

. Metropolitan Government may-inéur additional debt supported by certain of its revenues, mcIudmg but not I]Inlted.
to its GSD Non-Tax Revenues and USD Non-Tax Revenues
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= Tax Increment Fi mancmg

. The Metropolitan Government routinely part1c1pates in tax increment financings. (“TIFs”) reIated to. - -

redevelopment projects. In a TIF, an instrumentality of the Metropolitan Government (e.g. the Metropolitan
. Development.and Housing Agency (“MDHA”).or the. Industrial Development Board (the “IDB”)) will issue its tax
increment financing bonds ‘or notes and grant the-proceeds to a developer to incentivize the completion of a

development project. To:secure payment of the TIE bonds or notes, the Metropolitan Government agrees.to divert .. . .

. all or a portion of the incremental real and personal property tax revenues related to the pro_]ect to the payment of
- debt service on the tax incremerit financing bonds. As of the date of this Official Statement; the City is obligated to-
dlvert certain incremental real and personal property. taxes to the payment of debt service on the fo]lowmg TIFs:

- MDHA TIFs As of the end of its September 30, 2017 fiscal year, MDHA had outstandlng approxmately ‘

.. $164 million of TIF bonds and notes to finance redevelopment projecis in'and around the downtown Nashville area.
The Metropolitan Government funded approxunately $23.3 m1111on ‘of .debt service payments on these bonds and .
notes during MDHA’s 2017 fiscal year. :

o IDB TIFs: In 2015 the IDB issued its’ $21, 935 000 TIF Bond to ﬁnance the redevelopment of the Bel]evue
Mall Thts TIF Bond matures in 2038 and ‘the maximum annual debt servrce is approx:mately $2.5 million.

DEMOGRAPHIC AND STATISTICAL INFORMATION

. Populatlon Growth

" The followmg fable sets forth mformahon eoncermng populatlon growth n the Metropohtan Govemment _
.A comiparison with the Nashvrlle Metropohtan Statistical Area (“MSA”), the State’ and the Umted States serves to :
. ﬂlustrate relatlve growth _ _ :

o The Metropolltan Government of Nashville and Davtdson County
B Demograplnc Statlstlcs — Population Growth

o ' S Change : o . .

S -Area o 2000 - L 2010 S0 2000-2010° - 2016 Estimates -
Nashville/Davidson - 569,891 626,681 - 100% 684,410
MSA R . 1,311,789 1,670,900 s 274% 01,855,298
. State of Tennessee .. 5,689,283 .. 6,346,105 115% . . 0,651,194

United States . o 281,421,906 308,745,538 97% 323,127,513

Source — Censiis Bureau (cen'sus g'o\r)

o Growth within the MSA Has occtirred to the greatest extent in surroundmg communities, Wthh although
- suburbs of Nashvﬂle are’ m themselves res1dent1a1 manufacturmg and agncultural communmes :

Per Capita Personal Income

Area ; 2007 '20I18 200§ 2010 2011 - 2012 - 2013. 2014 ZlIlS 2016.
Nashville/Davidson . $43,190 :.:$45,827 ~ $46,408  $47,505 $48,941  $47,729 : §$46,986  $51,179.. $56,064 .$58;283

MSA S 30338 40923, . 40271 41579 43512 . 44865 44916 47423 50747 52450 . .0

. State of Tennessee 34,117 35322 © 34,635 . 35653. 37457 38778 38,814 40,125 42,128 43326 .
United States ~ 39,821 41,082 39376 40277 42461 44282 44,493 46494 484D 49246

Source Bureau of Economlc Analyms (bea. gov)

.: B-$3 :




Employment

"+ The following table shows the labor force segments of the elght-county Nashv:lle Metropohtan Statlstlcal

Area for calendar years 2013 through 2017.

NASHVILLE MSA -

EMPLOYMENT BY INDUSTRY
" 'Total Employed — All Industries© 980 950 915 880
P In Percentages: - - : , L
'-Education:& Health Services . 1529% 15.34% 1539%  15.44%
‘Financial Activities - S 651%  660%  6.52% .  643%
Government -, . - 12.08% .. 12.13% . 12.40% 12.58%.
- Information R 239%  243%  236%  2.34%
Leisure & Hospitality ~~*  1135% 1112%  1098%  10.87%
Mantfacturig - o 823% 8.61% . [8.64% .  '8.83%
_ 'Professmnal&Busmess Serv1ces 16.59%  16.42%  16.04%  15.51%
© “Trade, Transportation, Utilities ~ 18.87%  19.02%  19.29% 19.64% °
Cother - | 8.68% . 8.32% . 839% . 8.36%
':(I) Total Nonfarm Employment in thousands - |
Source - Bureau of Labor Statistics (bls.gov)
UNEMPLOYMENT RATES -

2013

846

15.67%

6.35%

13.45% .

2.54%
10:58%
8.61%
14.42%
19:97%
© 8.33%

o The following table sets forth the unemployment percentage rates in Dav1dson County, the MSA the State
. and the Umted States for the calendar years 2008-2017. ! o s

2008 2009 2010

Nashville/Davidsoh  5.4% - 8.9% - 8:2%

MSA - ... 58 95 86
-State of Tennessee. 6.6 =~ 10.5 ~ 9.7

‘United.States - 5.8 .93 . 96

[R_emainder of Paé,e Intentionally Left _B_lank]

2011

15%  62% 59% 5.0% 44% 3.6% 27%
78 64 . 62. 52 45 38 . 29

9 78 78 65 56 48 = 37

89 8.1 62 53 49 44

B-

2012 2013

2014

2015

2016 -

2017
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THE METROPOLITAN GOVERNMENT OF NASHV ILLE AND DAVIDSON COUNTY

PR]NCIPAL EMPLOYERS
JUNE‘SO, 2017 . A
% of
. - : o . Total
Employer :. - - - _Employees - _Employment
Vanderbilt University . . - | 26,400 - 271 %
‘State of Tennessee - 24,548 S 2.52
‘Metro Nashville-Davidson Co. Government - 18,820 o -.1.93
and Public Schools B - : S _
U.S. Government . Lo - 12,891 - - L0132
‘Healthcare Corporation of Amerlca : 10,180 C 1.04
Nissan North America:Inc. . 10,100 A -..1.04
Saint Thomas Health C - 7,100 - - 073
Commumty Health Systems:Inc. .© . -~ 5,000 . 2 050
Randstad . _ S 4361 - - 045
“:Asurion.: : - o - <. 4,000 - 041 .
123,400 1266 %

Sources:

- Prinoiua] Ernp_loyera and _Number of Employeea - Nashville Area Chamber of Comrnerce, ﬁaahyille Bu,sAinesa JournalA
- ’t‘otal ]_E;mplloyment - TN Department- ot‘ I;,abor &> Worlgt'orce Developrn_ent

N_ote: ;l"tre sch_edule ref_lect_s:emla:loyers. and number.of emnloyees within the ‘M:etrono.li_tan Stat:ist:ieal‘Area. '

frivate-seetor Inventment and .Job Creation : | | o

: Smce .Tuly Iy 2017 the Nashvrlle Area Chamber of Commerce announced 93 busmess relocatlons or:
. expanswns into the Nashvﬂle MSA, correspondmg to 6, 554 new _]obs ’ '

Smce Iuly 1; 2017 the Nashv1lle Area Chamber of Commerce announced 43 busmess relocatlons or
expansrons into Davrdson County, collectlve]y ‘bringing 3,936 new jobs into Metro Davidson County Continued

... expansion has occurred in recent years in corporate and regional headquarters, mformatlon processing operations,:

the automotive industry, health care management and many areas where the local economy has estabhshed strength -
and growth potentlal ‘ . . A

‘O.ver the past< severat‘ -years, mary sizable ;headquarters, shared ‘serv‘ice operations, and? manufactuﬁng
operations have relocated and / or expanded in Nashville. In the current 2017-2018 fiscal year, Philips announced

that it would locate 815 new healthcdre technology jobs in. downtown Nashville. Asurion announced that it would .

~ consolidate its operations into-a new building in Nashville, with plans to add 400 net new jobs. Cargill Protein
.- announced an expansion of its Nashville facility, adding 100 new jobs. ServiceSource Corporation is expanding its:
downtown office and adding 450 new- positions in- Nashville. Mobile Mentor is building its first U.S. office in

Nashville, addmg 110 new jobs. AllianceBernstein announcedthat the gIobal asset: management- firm will reloeate‘ L

its corporate: headquarters to Nashville, bringing 1,050 jobs to downtown Nashville. F1re Door Solutrons opened a
" new ofﬁee in Nashvﬂle adding 170 jobs in Davrdson County : S S

" In the 2016 2017 Fiscal Year, Warner Musrc Group announced they were: locatmg thelr Central Busmess o

_ Ofﬁce and brmgrng 175 new jobs to downtown Nashville. Smile Diréct announced an -expansion adding 440 new
. _]ObS to their Headquarters Bndgestone Americas announced the expansion of their back office addmg 450 new jObS.
in Antloch
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Manul‘acturing

.As of December 2016, an.average of 80,700 persons were employed in the manufacturing industries in the.
MSA, engaging in a wide range of activities and producing a variety of products, including food, tobacco, textiles

and furnishings, lumber and paper, printing and publishing, chemical and plastics, leather, concrete, glass, stone, -

primary metals,” machinéry and electromcs motor vehicle equlpment measuring and controllmg -devices, and

. . consumer products

. Nashville MSA’s largest manufacturlng employers mclude Nissan North- Amerrca Brldgestone Amerrcas N
Electrolux Home Produets A.Q. Smrth Water: Products and Vought Aircraft Industnes .

Tr_ade. :

. "Nashville is the major wholesale and retail trade center for the MSA and some 50 counties in the central

. . region of the. State, southern Kentucky and northern Alabama, a retail trade area of more than 2.3 million people-
with consumer spendmg by Nashville MSA residents exceeding $32.0 billion. Nashville is one of the top 50 retail -
markets in the country. In the Nashwlle region, there are 245 shopping centers with 37.3 million square feet of gross :
leasable arca. Nine of thése centers. are super-reglonal and 15 are reglonal '

Agrlculmre

Nashvrlle is surrounded by agncultural-—based economies. The area encompassing mrddle Tennessee ‘
* produces - livestock;-dairy products, soybeans, small "grain, feed lot cattle, strawberries, hay and tobacco.
Addrtlonally, the area surroundmg Nashville is the home of the Tennessee Walkmg Horse.

'Ifransportatron

- .Nashville serves as a conduit or trans-shipment point for much of the traffic between. the northeast and
southeast United States. Three interstate highways- extendmg'm six directions intersect in Nashville in addition to
nine Federal' hlghways and four State highways. Barge service on the Cumberland River, together with good rail
' and air services, give Nashvrlle an excellent four-way transportatlon network :

- The Cumberland River, connectmg Nashville and the surroundmg area to the Gulf of Mexrco and

, mtermechate ‘points on the Ohio and Mississippi Rivers, is used by 51 commercial operators, 18 of which serve
. Nashville: 'With the completion of the Tennessee-Tombigbee Waterway in 1985, Cumberland River freight is-able-
<" to reach the Port of Mobile, thereby eliminating appr0x1mately 600 miles of the distance from Nashville to the open

sea and-contributing to the development of foreign trade in Nashville. In addition, the Federal Government in 1982 -
* approved Nashville as a Foreign Trade Zone, a secured area supervised by the Umted States Customs Serv1ce wlnch

. prov1des for the storing of foreign merchandlse w1thout duty payments

The CSX.System, a major- national rarlroad serves Nashvﬂle In addition, five major rail: lines link -
~ Nashville to all major markets in. the nation. Rail carriers mterchange freight and cooperate in providing and
" extending transit prmleges covermg both dry and cold storage and the processmg or conversion of materlals -

- A commuter rail-service from L‘ebanon,‘ Tennessee to Nashville, approxrmately 32 miles, knoWn-as the -
Music City Star commenced transportation services in the September of 2006. It is operated under the direction of
: the Regional Transportation - Authority, a multi-county agency. . The' ticket price mcludes Metropohtan
Transportatwn Authonty (“MTA”) bus service on circulator routes in the downtown area.

In 1973 the Metropohtan Government acquued the net assets of the Nashvrlle Transit Company and the :

B Metropohtan Transit: Authority ‘was establisied. MTA provides 4 comprehensive public transportation system

covering the entire metiopolitan area..In additiori to regularly scheduled bus routes, MTA: provides special .
transportation services for the handicapped and operates bus service in the downtown area for shoppers, tourists and , -
downtown workers. The revenues derived from the transit system are. not sufficient to pay the expenses incurred in
the operation of the system. The Metropolitan Government and the State of Tennessee contributed jn the fiscal year
endmg June 30, 2016 approxunately $40 014 rmllmn and $4.585 m1111on respeetwely, to pay approxtmately 60.7% .
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.. of the Authonty ] Operatmg expenses. The State directs revenues- from a two cent per gallon gasolme tax whlch 1t
imposes on local governments that may be’ applied to mass transit. The contrlbutlon of the Metropohtan Govemment
was pald from its general revenues. -

S - The Metropolitan Nashville Airport Authority (the “Airport Authority”) owns Nashville International and
John C:'Tune airports. Funding for the Airport Authority’s capital and operating expenses is prov1ded exclusively

from Airport Authority révenues. Nashville International Airport (BNA) (the “Airpoit”) is situated approximately. -

eight miles from downtown Nashville. For the Fiscal Year ended June 30, 2017, the Airport served more than 13.5 -

- miillion total passengers, operating an average of 440 daily flights to 55 nonstop markets. . In May 2018 the Airport

added ﬁve weekly nonstop mternatlonal flights to London s Heathrow Alrport

In 2016 the Alrport Authority announced plans for BNA Vision, a ma_] or renovation and expansion project -

. intended to.ineet pro_]ected growth in passengers. BNA Vision .is ‘currently in the process of construction -and
completion, and by 2023 is expected to include a new parking garage a new mternatlonal amvals fac111ty and new

hotel and ofﬁce facﬂltles : '

g The Airport Authority. also operates the John C. Tune Airport in the Cockrill Bend Industrlal area west of
Nashvﬂ]e It serves the needs of regional corporate and private aircraft and allows Nashville International’s air
carrier traffic to flow with fewer constraints. Tune Alrport also. prov1des a pllot training envnonment and modern . .

famhtles for the tran51ent and corporate operator. . . .-

In May 2018 Metropolltan Government- voters re_]ected a $9 bllhOIl tran51t fundmg -program auned at
relievmg congestion in Nashville and the surrounding region. The Metropohtan Government expects to continue to |
pursue some type of transit program in the future, but no detailed program or proposals have been identified. Under '
. State law the. Metropohtan Government may not hold another funding referendum until May 2019, .

Constructlon

, Constructlon in Nashville is illustrated by the table on the. follow;lng page describing the number and value
of building perrmts issued by the Department of Codes Administration of the Metropohtan Govemment

-Of the ten major areas of oﬂ"ice development in Nashwlle the. Downtown area is the largest with
.. approximately 8.5 million square- feet of leasable space.. The Downtown.area achieved positive. absorption of .
591,178 square feet through the first three quarters of 2017. Office vacancy in the Downtown area at the end of Q3
2017 was 7.9% with another 752,589 square feet curreéntly under construction. There continues to be strong interest -
throughout the Downtown area-and around the new Music City Center, which has sparked continued strong interest "
. in.office space and hotel development downtown. All;office submarkets except Airport South and North Nashville,
have vacancy rates’ at 10% or lower, reflecting the overall v1ta11ty of the city and 1mprovement over past years. -

Area-wide the city has a vacancy rate of 8.2%. . Leasing aetlwty remains steady and -growing in many. Nashville -, - -

office submarkets, which is a positive sign of very dynamic economic patterns in Nashville. There is continued -

. national -interest in Nashville, and Tennessee’s attractiveness has been ev1dent with new relocatlons renewals and

expansmns

[Remainder of Page Intentionally Left Blank]

B-37




T . o .o8ed . - : - .

- - o T xo&u&ﬂﬁﬁ%ﬁ apoD) o BmEu,EQmQ HUAUULA0D) :Scomahmﬁa
,QHELNQ ?aaﬁue » m.:ma .EE .,.MEENE Ncazmﬁéﬁuxox puv Ncc:m,ua.mg fo :QENQE% auys _SE S42[10] m.qze& ,,,MEEEQ [PIUBPISL ,cmSaE .amﬁéuxm (r)

OEIWTILIOS LILTL  SELWEEYT  TOT 086°£S0°TLS WET S869LTO66T  961T  SEMSECYOT  LESS LT0T

981°6T6°TH6'E  STH'TI PLYTI6IT - ¥69T 909°151°298 LELT 308°¥81°L09°T 9ET'T 8607 T89°16L°] 868°¢ 910z
SES60T'98T  98€TT . - €19°1LL8E o .Nmm..ﬂ - 986'868 TH 886°C CEITLBL'LEG - oL mmw.,ac.wﬁxe CoBLL'S - ¢10T .
COEISRTSLLTT  WOTLT GILVEGET ST THYLSLLEE PTE 088°108°T69 © 969 TUSPEEEOTT " 6LST - ¥I0T
9LS'9TS60LT 80L'6. . wOpEET  SEIT 0SP'SPLSSY © SOV'E - orI'0cE'E6y. . L 9EE9GELEL . - 90¥E .. £10T
TEL'LIL'EIY'T  88TOT . LESOVEYE . LYOT 6E9°6LSTTEY ©088Y £80°065'129 . SEL - 605°90T°9TS 959°C AL
TLTOILOSTT  €19°L . 031°8EL8T . ObEl 90LESO'LLE £91°¢ vS8E8Y'TRE 44 - 1E6°0FbTLE 91T 1102
187 TO9°I8ET 08601 - STH68IST " €99°1 ' - 936°19V*VTY CTL'e- PI66LY LS 8¢¢ 986°0LFY6T . - 190 ©oroz
086'STLEI6  LSTL ag 0EL'T $8°378°S0T ° 16T " H06'PLO'SLE s6v LSYLSERIE - 6bI'E 600C
SSPYSTVOE'T.  SOE'6 © . BEFETLIIT 8¢8 89T ERLI09Y. L6SE. . 901°S¥6'80F. . .. 68F - THYTTHRTIV . . I9t%% .. .. 800T.
ELTN TSnmaag ¢ onjep . SjuLag .. ANBA L sy INEA TSRy - anjep E_E._um LY
LR g Jo Jaquiny ©Jo.qunN . - Jo.pqumy C . Josquny N Jo Rquny  JEpIRED
EoL - - E.:::O - . suope[Esay - Topongsuoy) T uoponasuoy
I - . . - © puBsuopRINY - . © . [epuapisay-uoN 0 - . [EnuapISyy e
oo . iy - .E_s...uoﬁ R o o L - L

4 L . XINNOO NOSUIAVQ NV ATTIAHSVN A0 INTANNIAOD NVIITOJOULIN aHL .
SR . NI SLIN¥Ed ONIQTING 40 ANTVA ANV HITWON o , C :



' He_althca'i'e

Nashvﬂle is one of the natxon s leaders in the healthcare field. HCA Healthcare has its headquarters and -
_ operates several hospitdls in the surroundmg area. Vanderbilt Unlver51ty Medlcal Center and St. Thomas Hosp1tal_
* are the city’s other pnmary hospitals. .

The Metropohtan Govemment relocated ‘the city-owned hospital, the Metropohtan Nashville' General -
. Hospital;-to Hubbard Hospital of Meharry Medical College in 1998. In addition, Meharry provides medical staff to

.the Metropolitan Nashville Getieral Hospital. The arrangement prov1des the city with-a renovated facility staffed
with residents from Meharry Medical College. )

- Higher Education

- The NaSh\'ille Mettopolitan, Statistical Area has l_5 ] colleges and universities, including Vanderbilt', , B

~ University, Belmont Univeérsity, Tennessee State University, David Lipscomb University, Meharry Medical College,
-+ Nashville State Technical Institute and Flsk Un1vers1ty Total htgher education enrollment. exceeds 65,000 students
‘ annua]ly

_ " Seven of Nashvxlle s mstltuttons of hlgher education offer graduate programs Nashville i is also a leading
- Center for medical research and education with Vanderbilt University emphasizing medlcal research in addition to its
' programs in other dISClplmGS and w1th Meharry Med1ca1 College spec1allzmg in health care delivery.’

Professmnal Sports

“The Metropolitan Government is home to four professional sports franchises, all of which are located-in or .
near downtown Nashville.. The National Hockey League’s Nashville Predators has played their hockey games'in the . -
Bridgestone Arena for the past 21 years. Nashville hosted the NHL All-Star game in 2017. The National Football
. League’s- Tennessee Titans have played their football games in Nigsan Stadium since 1999. Nashville is scheduled

" to host the: NFL draft in 2019: The Nashville Sounds — the AAA affiliate of the Oakland Athletics — play their
baseball games’ in First Tennessee Ballpark. Nashville Soccer Club — a member of the United Soccer League —
. plays its soccer games at First Tennessee Ballpark. In 2020, Nashville Soccer Club is expected to become a member

- of Major League Soccer, and play its games at a stadium to be constructed on the Metropohtan Government’s

~ Fairgrounds Propelty, located _]llSt south of downtown Nashville.

1

.Cultural Facllltles
: '-L:ibrdry System }
‘The Nashville: Public Library system includes a 300,000 square. feet downtown main library and 20° :
- community branches: located across the county. . In addition, an extensive online offering of books and resources has

extended it§ reach beyond the traditional branch system. The library facilities host numerous in-house programs and .
community events throughout the year.- The State of Tennessee is currently constmctmg in downtown Nashville a -

- 165 ,000 square foot library and arc}uves seheduled to open in fall 20 19

P erform ing Arts

The Tennessee Performmg Arts Center is the first State- funded faolhty of its kind in. the natlon and is home

- to the Nashville Ballet, the Nashville Opera Association, and the Tennessee Repertory Theatre.. The arts center.

occupies an entire city block, and its venues include’ Andrew. Jickson Hall (2,472 seats), the James Polk Theater -

(1,075 seats), the Andrew. Jackson Theater (256 seats), and the War Memorial Auditorium (1,661 seats). The center -

. plays host to numerous events each year, including an annual series of Broadway plays. The Nashville Children’s”
. Theater is home to the oldest professional theater for children in the county. Thousands of school age children and.
adults are treated to a variety of productions each.year. The Schermerhorn Symphony Center is an 1,844-seat

concert hall located in downtown Nashvﬂle which hosts the. Nashville Symphony '
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Museums and V:sual Arts

" The Frlst Art Museum occupies the former Nashvﬂle s historic downtown former post office buﬂdmg A

: pubhe-prrvate partnership between'the Metropolitan Government, the Frist Foundation and the Dr. Thomas F. Frist,

" Jr. family, the Frist Center contams more than 24,000 square féet of gallery space capable of showcasmg major’
natlonal and mternatlonal visual arts exh1b1tlons . _

. The Parthenon; located in Nashville’s Centenmal Park, is a full-scale replica of the original burldmg in
* Athens, Greece. The reproduetron was built to honor Nashville’s reputation for education and has attracted visitors’

since .1897. The recently restored burldmg serves as Nashville’ s permanent art museum, holdmg a collectlon of .
pamtmgs hy 19ﬂl and 20“‘ century Amencan artists. ‘ -

Cheekwood Botanlcal Garden and Art Museum is a ﬁﬁy -five acre sne that mcludes the orlgmal Cheek'

gardens, witl pools, fountains, statuary, extensive boxwood plantings and breathtaking views of the. Tolling - .

Tennessee hills. The Museum of Art is housed in a 30,000-square foot Georgian-style mansion, and contains world- -

* - class collections of American and contemporary painting and sculpture, English and American decorative arts and.
- travelmg exhibitions. Collect1ons also'include s11ver and the most comprehenswe eolleet:on of Worcester porcelain

in Amerlca

) Vanderbllt Un1vers1ty s Fine Arts Gallery showcases six exhlbltlons each year that represent Eastern and
' Western art and an international collection of works. The Van Vechten Gallery at Fisk University houses more than
100 pieces from artists like Picasso, Renoir, and O_'Keeffe For religious art, there’s a wooden’ 8-foot-by-17-foot

.. carving of “The Last Supper” based on Leonardo da Vinci’s masterpiece at The Upper. Room Chapel along with a- '

striking 9,000-mosaic stained glass World Christian Fellowship Window. The museum at the Upper Room also has
outstanding religious works, besides two annual displays of nearly 70 Ukramlan Easter eggs in Apr1l and more than
100 Nativity scenes in December
. : , ) .
_ The Country Music Hall of Fame and Museum is one of the world's largest and most active popular mus1c:
research centers and the world's largest repository of country music artifacts.” In May 2001, the Museum moved to a _ .

new. 130,000 square foot facility in downtown Nashville. In 2014, the Museum expanded to 350 000 feet to connect -

to the new Omm headquarters hotel described below.

The Adventure Science Center features a state-of-the-art Planetarium as well as exh1b1ts and programs
which focus on geology, zoology, ecology, physics and other sciences, The Nashville Zoo at Grassmere is a
~ zoological garden and historic plantation farmhouse located six miles from downtown. The Zoo eontams over 6, 000 ‘
- individual animals and attracts approxrmately 950, 000 ‘visitors each year. :

" A new Tennessee State Museum loeated in downtown Nashvﬂle is scheduled to opeii.to the public in )
October 2018, and the National Museum of African American Music is scheduled to open in 2019 in downtown
. Nashville, directly across Broadway from the Bridgestone Arena. .

Music Concert Venues

- The Metropolltan Government hosts large concert events. at either Bridgestone . Arena or lesan Stadlum
Smaller indoor venues include the Ryman Auditorium — the 2,362-seat original home of the Grand Ole Opry - and

the new Grand .Ole Opry, a 4,372 seat theater venue located near Gaylord Opryland, Resort & Convention Center - .

that hosts America’s . longest running live radio show. - The Metropolitan Government opened the Ascend”
- Amph1theater in 2015, . which mairitains capacity of 6,800 and is located downtown, adjacent to the Cumberland
Rlver The 4, 500 seat Woods Amph1theatre at Fontane] is located nine lmles north of downtown .
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" Tourism : ' ' ' I'

Tourlsm isa major “industry in Nashville. The Nashville Conventlon and Visitors - Corporatlon and UsS.’

. Travel Data Center estimate more than 14.5 million tourists came to Nashville in 2017 and spent an estnnated $6
o b11110n ‘Annual visitation to Nashville has increased over 45% in the last ten years

‘The Nashvﬂle MSA hias more than 354. hotels offermg more than 41 733 rooms. Nashvﬂle has experlenced

N ‘ hotel room sales growth 84 of the last 87 months

MSA HOTEL AN'D MOTEL ROOMS / OCCUPANCY RATE

-‘Calend,s.r-_ - .Rooms Occupancy
-Year o Avallable - Rate
2008 34921 . 62.50%

2009 35662 L 57.00%

S 20107 35639 59.50%
ERRE11] § S 35,727 . 63.50%

2012 © 36,263 - 66.80%

2013 - 37,124 - 69.80% .
2014 37,824 B 72.50%

2015 ' 38721 7370% -

2016 - . 40,558 - T 75.00%

2017 . 41,733 : 74.10%

Source: Nashville Conventions and Visitors Corporation

The fo]]owmg isa descnptlon of the major sources of tounsm for the MetrOpohtan Govemment

Conventzons and Corporate Meetmgs

Nashvﬂle s Music Clty Center opened in May 2013 and features a 350,000 square foot exhlblt hall, 75 000 ;'f o

, square feet of ballroom space (consisting of a: 57,000.square foot grand ballroom and an 18,000 square foot junior
- ballroom); 90,000 square feet of meeting rooms, 31 loading docks and a parkmg garage ‘with 1,800 spaces.- The
Center’s location created a high demand for hotel rooms, particularly full service properties. An 800-room full-
. . service Omni headquarters-hotel opened in September 2013 next to the Music City Center. In the fall 0of 2016 a 454~

- room full-service Westin Hotel opened- adjacent to the Music City . Center. A 533-room J.W Marriott opened in
2018. Several smaller hotels have also opened near the Music City Center. The Music City Center:and its adjacent-
hotels are located w1th1n walkmg distance of the downtown entertainment dlstrlct descrlbed below '

_ Located approxlmately ten mlles from: downtown is the Gaylord Opry]and Resort & Conventlon Center the -
- third largest hiotel/convention center under one roof in the United States. The: complex features 2,881 hotel rooins,
263,000 square feet of exhibit space and 300,000 square feet of meeting space. A $90 million indoor waterpark is

currently undér construction. - Adjacent to the Gaylord Opryland Resort & Convention Center: is the Grand Ole -

. Opry, described above,-and Opiy Mills — a 1.1 milliori square foot megamall, which opened in May 20(}0 The mall'
E contams 200 stores, theime restaurants a 20 screen multi-theater complex and an IMAX theater. ’ ) :
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-Downtown Entertainm:ent ‘Districf o

-The downtown efitertainment dlstrlct encompasses approxunately 20 square - blocks centered around hlstonc T

- Lower Broadway (or Lower Broad). Lower Broad consists primatily of historic brick restaurants and bars that
feature live music with no cover charge. Many of the restaurants and bars are owned and/or sponsored by current"
and past music artists. Lower Broad is a short walk to the ‘Music City Center and its adjacent hotels, Nissan -

' Stadlum Bridgestone Arena, the Ryman the Country Music Hall of Fame and Museum and most other downtown S

Nashvﬂle attractions.

The Convention Center Omni, Westm andJ W Mamott hotels are located downtown i in the Metropolltan‘ L

. Government's ‘Central Busmess District, and are within wa]kmg dlstance of many notable attractions, including, the -
g -Bndgestone Arena, the Ryman Auditorium, Frist Center for the Visual Arts, Schermerhorn Symphony Center
" Mu51c1ans Hall of Fame and Museum and the Johnny Cash Museum '

Seasonal, F estr_vai and Spartmg Eyem.s-'— 'r

. “Downtown Nashville annually hosts several='Seajsonal,r festival and :Sporting _events. Downtown Nashville
hosts one of the nation’s: largest new year’s eve parties each year, with approximately 100,000 people coming to -

“downtown for fireworks and live music. Nashville also hosts a four-day music festival each June known as CMA :

© Music Fest. The event includes performances by more than 100 entertainers and groups, autograph.sessions and.
" activities directed at the attendees. Nissan Stadium hosts the college football Music City Bowl each December, and

the Bridgestone Arena is a regular host for Southeastern Conference and NCAA men’s and women 's ‘basketball - :
tournaments. - C
Education .

: “As descnbed above the Nashvﬂle pubhc schools make up the second largest school system in Tennessee
- The followmg table summarrzes the school system’s enrollment and attendanee trends.

- Public Schbols Enrollment and Atteudance.

School Year L Enrollment . . Average Atteridance

. .2007-2008. . L 74,733 ‘ S 70,231

.- 2008:2009 - S 75043 - ... 69,686
2009:2010 o 76329 . 70979
20102011 - - L 178,096 . - . - 73,808 -:

© 20112012 L 79,117 L 75,072 0

72012-2013 - - oo S 81,077 o 776946
20132014 - - 182,863 . 75,190 -
20142015 . 84500 - T 76252
2015-2016 s . 85,797 S CIT791
2016-2017 . : 86,633 ‘ 78,098 .
20172018 C 85379 . . 1T
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APPENDIX C

- FORM OF OPINION OF BOND COUNSEL




(Form of OpiniOn‘ of Bond Counsel)
Bass, Berry & Sims PLC *
150 Third Avenue South, Suite 2800
Nashville, Tennessee 37201

October __ , 2018

© We heve acted as bond counsel to The Metropolitan Government of Nashville and Davidson County (the

g "Metropohtan Government") in connection with the issuance of $775,000,000- General Obligation Improvement
" Bonds, Seriés 2018, dated the date hereof (the "Bonds"). We have examined the law and such certified proceedings

and other papers as we deemed necessary to render this opinion.

: ‘As-to questions of fact material to our opinion, we have rehed upon the certified proceedings and other

" certifications  of public officials furnished to us without undertakmg to verify such facts by independent
1nvest1gatlon :

Based on our examination,.,we are of the opinion, as of the date hereof, as follows;

: :_ 1. - ~The Bonds have been dn_ly authorized, executed and iss_ued in accordance with the constitution and -
laws of the State of Tennessee and constitute valid and binding general obligations'of the Metropolitan Government.

‘2. -+ The resolution of the Metropohtan County Council of the Metropolltan Governent authonzmg
the Bonds has been duly and lawfully-adopted, is in full force and effect and is a valid and binding agreement of the
, Metropolltan Government enforceable in accordance with its terms. . :

3 The Bonds constitute general obligations of the Metropolltan Government for the payment of

which the Metropolitan Government has ‘validly and irrevocably pledged its full faith and credit. The principal of . . -

.. and interest on the Bonds are payablé from unlimited ad valorem taxes to be 1ev1ed on all taxable property within the
- boundanes of the Metropohtan Govemnmert. :

4. . Interést on. the Bonds (including any original issue dlscount properly allocable to an owner -
thereof) is excluded from gross income for federal income tax purposes pursuant to Section 103 of the Internal

- Revenue Code of. 1986, as amended (the “Code™), and interest on the Bonds is not treated as an.item of tax

preference in calculating the alternative minimum tax’ 1mposed on individuals under the Code. The opinion set forth

in the preceding sentence is subject to the condition that the Metropolitan Government comply with all requirements .-.

of the Internal Revenue Code of 1986, as amended, that must be satisfied subsequent to the issuance of the Bonds in-

.. order. that interest thereon be, or continue to be, excluded from gross income for federal income tax purposes..

Failure to comply with certain of such requirements could. cause interest on the Bonds to be so included in gross
income retroactive to the-date .of issuance of the Bonds. The Metropolitan Governmeént has covenanted to comply
- with all such requlrements Except as set forth in this Paragraph 4, we EXpress no opinion regarding other federal tax
~ consequences arising with respect to.the Bonds

5. Under existing law, the Bonds and the income therefrom are exempt from all present state, county . -

-and municipal taxes in Tennessee except (a) Tennessee excise taxes on all or a portion of the interest on any of the

.. Bonds during the period such Bonds are held or beneficially owned by any organization or entity, other than a sole.

proprietorship or general partnérship, doing business in the State of Tennessee and (b) Tennessee franchise taxes by -
reason of the inclusion of the book of the Bonds in the Tennessee franchise tax base of any orgamzatlon or entity,
- other than a sole proprletorshlp or general partnershlp doing business in the State of Tennessee )
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It is to be understood that the rlghts of the owners of the. Bonds and the enforceablhty of the Bonds and the'

resolution authorizing the Bonds may be subject to bankruptcy, msolvency, reorganization, moratorium and other .

similar laws affecting creditors’ nghts heretofore or hereafter enacted arid that their enforcement may be subject to '
the exercise of judicial dlscretlon in accordance with general prmc:ples of equity.

~ We express no opmlon herein as to the accuracy, adequacy or completenéss of the Official Statement ; R

relatmg to the Bonds.

Yours truly, -




APPENDIXD - ..
FORM OF CONTINUING DISCLOSURE CERTIFICATE




 THE METROPOLITAN GOVERNMENT OF
' NASHVILLE AND DAVIDSON COUNTY (TENNESSEE)

$775,000,000
GENERAL OBLIGATION IMPROVEMENT BONDS SERIES 2018

CONTINUING DISCLOSURE CERTIFICATE

This Continuing Disclosure Certificate (the "Disclosure Certificate") is-executed and delivered this
day of October, 2018 by The Metropolitan Government of Nashville and Davidson County (Tennessee)
(the "Metropolitan - Government") in connection with the issuance- of ‘its $775,000,000 ‘General Obligation -
Improvement Bonds, Series 2018 (the “Bonds”). The Bonds.are being issued purSuant to the provisions of
- Teénnessee law described herein and pursuant to the resolution of the Metropohtan County ‘Council of the
Metropolitan Government on December 6, 2016.

The Metropohtau Government covenants and agrees as follows
SECTION 1.  Purpose of the Dlselosure Certificate. This Disclosure Certificate is being executed and

. delivered by the Metropolitan Government for the benefit of the Beneficial Owners of the Bonds and in order to
K asmst the Partlclpatmg Underwrlter in complying with S.E.C. Ruie 1502— 12(b)(5).

SECTION 2. Definitions. In addition to the definitions set forth in the Resolutlons which apply to any |
capttaltzecl term used in this Disclosure Certificate unless otherwise defined in this Section, the followmg capitalized
terms shalI have the followmg meanmgs

- "Annual Report" shall mean any Annual Report prov1ded by the Metropohtan Government pursuant to the
Rule and this Disclosure Certificate. . .

o "Beneﬁcial Owner" shall mean any person who (a) has the power, dlrectly or indirectly, to vote or conserit
-with respect to, or to dispose of ownership of, any Bonds (including.persons holding Bonds through nominees,
deposnorles or other mtermedlanes) or (b) is treated as the owner of any Bonds for federal income tax purposes.

"D1ssemmat10n Agent" means the Metropohtan Government or any successor des1gnated in wrltmg by the

Metropohtan Government and which. has filed with the Metropolitan Government a written acceptance of such

deSIgnatlon

"Fxscal Year" shall mean - any ' period of twelve consecutive months adopted by the Metropohtan'

Government as its fiscal year for financial reporting purposes and shall nnttally mean the period beginning on July 1 =

- of each calendar year and ending June 30 of the following calendar year.
- "Listed Events" sha_ll mean any ef the events listed in Section 5(a) of this Discloeute Certiﬁtiate.
s "MSRB" shall mean the Municipal Sectti'ities Rulemalt:iﬁg Boatcl -br any stleeessor therete
"Officnal Statement" shall mean the Official Statement dated September 18,2018, relatmg to the Bonds.

"Pa1t1cxpatmg Underwnter shail mean

: "Rule" shall mean Rule 15¢2-12(b)(5) adopted by the Securities and Exchange Com:mssxon under the
- Securities Exchange Act 0f 1934, as the same may be amended from time to time. -

"State" shall mean the State of Tennessee.
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“"State Depository" shall mean any pubhc or private dep051tory or entxty de51gnated by the State asa state'. :
depository to which continuing disclosure information shall be sent pursuant to State law. As of the date of this
Disclosure Certlﬁcate there is no State Depository.

SECTION 3. Provision of Anhual Regort Not later than one year after the end of the Fiscal Year,
- commencing with Fiscal Year ending June 30, 2018, the Metropolitan Govemnment shall prov1de an Annual Report
to the MSRB at emma.msrb.org and to the State Depository, if any. In each case, the Aniual Report may beé
submitted as a single document or as separate documents comprising a package, and may cross-reference other
information' as provided in Section 4 of this Disclosure Certificate. Notwithstanding' the foregoing, the audited
. financial statements of the Metropolitan' Government may be submitted separately from the balance of the Annual
Report when such audited financial statements are available. In the event that the audited financial statements are
not included with the Annual Report and will be submitted at a later date, the Metropolitan Government shall -
- include unaudited finaricial statements of the Metropolitan Goverriment in the Annual Report and-shall indicate in
* . the Annual Report the date -on which the audited financial statements of the Metropolitan Government will -be °
submitted. The audited financial statements of the Metropolitan Government, when available, will be provided to
- the MSRB and to.the State Depository, if any. - If the Annual Report (or audited financial statements which were to
be separately submitted) is not timely filed, the Metropolitan Government shall in a tlmely manner send a notice to
the MSRB and to the State Depository, if any. As of the date hereof, the Metropohtan Government is in compliance
with the all requn'ed dlsclosure ﬁlmgs

SECTION 4. Content of Annual Reports. The Metropolitan Government's Annual Report shall contaln
or mcorporate by reference the followmg

: (a) - Ifaudited financial statements of the Metropolitan Government are not yet available, the unaudlted
financial statements of the Metropolitan Government, and when audited financial statements are available, the
audited financial statements of the Metropolitan Government, both such.types of financial statements to be prepared
in- conformity. with ‘generally accepted accounting principles, as in effect from time to-time. Such financial

- . statements.shall be accompanied by an audit report resulting from an audit conducted by an independent certified

* public aceountant or firm of': mdependent certified public accountants in conformlty w1th generally accepted audltmg
: standards C . : . :

, by ' If the accounting prmclples changed from the prevmus Ftscal Year, a descnptton of the 1mpact of

the change as requlred by Sectlon 8 of thlS Disclosure Certificate. : :
{c) - A statement mdtcattng that the Flscal Year has not changed or, if the Fiscal Year has changed, a

- statement indicating the new Fiscal Year. :

. (d) . Anupdate- of the followmg financial information and operatmg data set forth in Appendlx B to the ;
Official Statement . :

_INTRODUCTION — I—hstorlcal Summary of Major Fund Results . :
-REVENUES — Property Taxation — Tables Entltled “Ten Year Hlstory of Assessed Valuatlon” ¢

and “Principal Property Taxpayers” .

The tabular pension and OPEB information presented under EXPENDITURES

CAPITAL FINANCING AND BONDS - Current Capital Improvements Budget

CAPITAL FINANCING AND BONDS — Debt Calculations . .

DEMOGRAPHIC AND STATISTICAL INFORMATION — Population Growth

DEMOGRAPHIC AND STATISTICAL INFORMATION — Employment

The tabular information presented  under DEMOGRAPHIC AND STATISTICAL

INFORMATION - Construction ] . .

The tabular information presented under  DEMOGRAPHIC AND  STATISTICAL ‘
N INFORMATION — Tourism ' -
- 10, The tabular information presented under DEMOGRAPHIC AND . STATISTICAL

- - INFORMATION - Eduication S ' o

N
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Any or all of the items listed above may be incorporated by reference from other documnents, including
official statements of debt issues with respect to which the Metropolitan Government is an "obligated person” (as
defined by the’ Ruile), which have been filed in accordance with the Rule and the other rules of the Securities and

. Exchange Commission. If the document incorporated by reference is a final official statement, it must be available

from the MSRBat emma.msrb.org. The Metropolitan’ Government shall clearly 1dent1fy each such other document _
S0 mcorporated by reference .

SECTION 5. Reporting of Significant Events.

< (a) ‘This Sect_io_n 5 shall govern the giving of notices of the occuirrence 'ctf any of the following Listed
Events: o ) T . . .
~ a. Principal and interest payment delinquencies;
b. : Non-payrnent related defanlts, if material;
c. Unscheduled draws-on debt sefvice reserves reﬂecting' ﬁnanciél difficulties;
. do Unscheduled draws on credit enhancements reﬂectmg fmanc1al dlfﬁculnes
e Substitution of credit or hqmdlty providers, or thelr fallure to perform
Cf  Adverse tax o'plmons,' -the"lssuance by the Internal Revenué Service of ‘proposed or final .

3 . determinations of taxability, Notices of Proposed Issue (IRS Form 5701-TEB) or other
o - material notices or determinations with respect to the tax status of the Bonds or other ..
2 : material events affectmg the tax status of the Bonds

| 4 'Modlficatlons to rights of Bondholders if matenal
h. Bond calle, if niaterial, and tender oﬁ'ers;
i Defeasanc‘:es;.
j Release, substitntion,. or sale ef nroperty secnring fepa}imen_t- cf:the.secn;i:ties, if mate'ri'ai;
k. Rating changes; |
L - Bankruptcy, insclvency, receivership or sinl'ilar\ev'ent of the. thigated person;
m. " The consiammation of a .merger, consolidation or acqnis;ition- involvi:ng an‘ obligated "

person or the sale of all or substantially all of the assets of the obligated person, other

than in the ordinary course of business, the entry into a deﬁnltlve agreement to undeitake
: stich an action or the termination of a definitive agreement relating to any such actions,
' other than pursuant to its terms, if material; and

. - Appointment of a successor or additional trustee or the change of name of a trustee, if -

. material.
(b): : Upon‘fhe occurrence of a Listed Event, the Metropniitan Government shall in a tim'eljf maunef but

in no event more than ten (]0) busmess days after the occurrence of such event, file a notice of such occurrence with -
the MSRB.

(c) For Listed Events where notice is only. required upon a determination that such. event would be
material under apphcab!e Federal securities laws, the Metropolitan Government shall determine. the materiality of :
such event as soon as p0551ble after learning of its occurrence. :




.SECTION 6.  Termination of Reporting Obhgatlon The Metropolitan Government's obhgatlons under
this Disclosure. Certificate shall terminatée upon the defeasance (within the meaning of the Rule), prior redemption or
payment in full of all'of thie Bonds. The Metropolitan Government shall notify the MSRB and any State Depository
that the Metropohtan Government's obligations under this Disclosure Certificate have terminated. If the
" Metropolitah Government's obligations are assumed in full by some other entity, such person shall be responsible
for compliance with this Disclosure Certificate in the same manner as if it were the Metropolitan Government, and
the original Metropolitan Government shall have no further responsibility hereunder. '

SECTION 7. Dissemination Agent. The Metropolitan Government may, from time to time, appoint a
dissemination agent to assist it in carrying out its.obligations under this Disclosure Certificate, and the Metropolitan
Government miay, from time to time, discharge the disserination agent, with or without appointing a successor
- _dissemination agent. If at any time there is not a designated dissemination agent, the Metropolitan Goveérnment shall

" be the dissemination agent. o

, . SECTIONS. Amendment. This Disclosure - Certificate- may not be amended unless independent
" counsel experienced in securities law matters has rendered an oplnlon to the Metropolitan Government to the-effect
" that the atnendment does not violate the provisions of the Rule. : '

) In the event that this Disclosure Certificate is amended or any provision of the Disclosure Certificate is

~ waived, the notice of a Listed Event pursuant.to Section 5(a)(vii) hereof shall explain, in narrative form, the reasons

" for the amendment or wavier and the impact of the change in the type of operating data or financial information

being provided in the Annual Report. . If an amendment or waiver i3 made in this Disclosure Certificate which.

 allows for a change in the accounting principles to be used in preparing financial statements, the Annual Report for
. the year in which the change is made shall present a comparison between the financial statements or information

" prepared on the basis of the new accounting principles and those prepared on the basis of the former accounting

principles. - The comparison shall include a qualitative discussion of the differences in the accounting principles and
impact of the change in the accounting principles on the presentation of the financial information. A notice of the-

-. change in the accounting principles shall be deemed to be material and shall be sent to the MSRB and any State

" Depository.

SECTION 9. - Additional . Information. Nothing in this Disclosure Certificate shall be deemed to-
.~ prevent the Metropolitan Government from disseminating any other information, using the means of dissemination
" set forth in this Disclosure Certificate or any other means of communication, or including any other information in’
any Annual Report or notice of occurrence of a Listed Event, in addition to that which is required by this Disclosure
Certificate. If the Metropolitan Government chooses to include any information in any Annual Report or notice of
. -oceurrence -of a Listed Event, in addition to that which is_specifically required by this Disclosure Certificate, the

 Metropolitan Government shall have no obligation under this Disclosure Certificate to update such mformatxon or

include it in any future Annual Report or notice of occurrence of a Listed Event.

SECTION 10.  Default. In the event of a failure of the Metropolitan Government to comply with any
provision of this' Disclosure' Certificate, the Participating Underwriter or any Beneficial Owner may take such
actions as may be necessary and approprlate including seeking specific performance by court order, to cause the
Metropolitan Government to. comply with its obligations under this Disclosure Certificate. A default under this

- Disclosure Certificate shall not be deemed an-Event of Default under-the Resolution, and the sole remedy under this
" Disclosure Certificate in the event of any failure of any party to comply with this Disclosure Certificate shall be an
action to compel performance. The cost to the Metropolitan Government of performing its obligations under the
provisions of this Disclosure Certxﬁcate shall be paid solely from funds lawfully available for such purpose

"SECTION'11. Beneficiaries. * This Disclosure Certiﬁcate shall inure solely to the benefit of the
Metropolitan Government, the Participating Underwriter and Beneficial Owners from time to time of the Bonds, and .-
shall create no rights in any other person or entity. '

SECTION" 12. hlteﬂnedlanes, Expenses. - The Dlssemmatlon Agent is hereby authonzed to employ
intermediaries. to-carry out its obligations hereunder. The Dissemination Agent shall bé reimbursed immediately for
all such. expenses and any other reasonable expense incurred hereunder (including, but not lmuted to, attorneys'
fees).
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'SECTION..13. Goven’ling: Law. T]:us Disclosure Cert1ﬁeate shall be govemed by and construed lll:
accordance w1th the laws of the State of. Tennessee .

: :SECTION '14. - Severability. In case any one.or more of. the provisions -of this Disclosure Certlﬁcate shall

" for any reason be held to be illegal or invalid, sich 11]ega11ty or mvahdlty shall not affect any other provision of this
Disclosure Certificate, but this Disclosure Certificate shall be construed and enforced as if such 111ega1 or invalid

provision had not been contained herein.” : : ’

SECTION 15. Filings with the MSRB. All ﬁlmgs requlred to bé made with the MSRB' shall be made

electronically at emma.msrb.org, shall be accompamed by identifying information as prescribed by the MSRB and
shall be submitted in any othér manner pursuant to, and in accordance with, SEC Release No.-34-59062. - -

THE METROPOLITAN GOVERNMENT OF NASHVILLE AND
DAVIDSON COUNTY

By:

David Briley, Metropolitan Mayor

Attest: : - s
Elizabeth Waites, Metropolitan Clerk

APPROVED AS TO FORM AND
LEGALITY

o Jon Cooper, Director of Law

24677725.10

D5




EXHIBIT C
Project List for Initial Resolution RS2009-746

(attached)



EXHIBIT D

Project List for Initial Resolution RS2010-1120

Par Amount: $3,500,000

Equipping General Hospital with new patient record systems and software in connection with the
electronic health records requirements of the American Recovery and Reinvestment Act of 20009,
and in order to receive federal incentive payments provided to hospitals in early compliance
thereunder



EXHIBITE

Project List for Initial Resolution RS2010-1139

Par Amount: $17,000,000

Design, construction, renovation, improvement, repair, maintenance and equipping of
Metropolitan Government school buildings and facilities



EXHIBIT F
Project List for Initial Resolution RS2010-1363

(attached)



EXHIBIT G
Project List for Initial Resolution RS2012-276

(attached)



EXHIBITH
Project List for Initial Resolution RS2012-316
Par Amount: $10,000,000

Qualified Energy Conservation Bonds for energy-efficiency capital improvements for
Bridgestone Arena and other municipal buildings



EXHIBIT |
Project List for Initial Resolution RS2013-559

(attached)



EXHIBIT J
Project List for Initial Resolution RS2013-710

(attached)



EXHIBIT K
Project List for Initial Resolution RS2014-963
Par Amount: $21,000,000

School technology equipment and equipment for the fire, public works and parks departments
and the Metropolitan Action Commission



EXHIBIT L
Project List for Initial Resolution RS2014-1126

(attached)



EXHIBIT M
Project List for Initial Resolution RS2015-1500

(attached)



EXHIBIT N
Project List for Initial Resolution RS2016-245

(attached)



EXHIBIT O
Project List for Initial Resolution RS2017-713

(attached)



EXHIBIT P
Project List for Initial Resolution RS2017-963

(attached)



EXHIBIT Q

Project List for Initial Resolution RS2018-1328

Par Amount: $50,000,000

(@) all or a portion of the costs of the planning, design, development, construction, renovation,
modification, improvement, upgrade, expansion, repair, maintenance, rehabilitation, demolition,
equipping and/or acquisition of fairgrounds buildings and facilities; (b) all or a portion of the
costs to construct, reconstruct, renovate, improve and acquire streets, roads, driveways, parking,
utilities, drainage, under-road electric service, water, sewer and storm water system
improvements, and other necessary public infrastructure improvements directly associated with
the construction of the soccer stadium at the fairgrounds; (collectively, the “Projects”), as all
such Projects are more specifically set forth below; (c) acquisition of all property, real and
personal, appurtenant to the foregoing and acquisition or construction of certain public art as
required by Ordinance No. BL2000-250; (d) legal, fiscal, architectural, administrative,
engineering and other costs incident to all the foregoing.

2018 Fairgrounds Spending Plan

TOTAL - $50,000,000

Not to Exceed Amount

* Fairgrounds Buildings and Facilities

[Total 25,000,000

* Infrastructure related to Soccer Stadium

[Total 25,000,000




EXHIBIT C
Project List for Initial Resolution RS2009-746

(attached)




EXHIBIT D

Project List for Initial Resolution RS2010-1120

Par Amount: $3,500,000

Equipping General Hospital with new patient record systems and software in connection with the
electronic health records requirements of the American Recovery and Reinvestment Act of 2009,
and in order to receive federal incentive payments provided to hospitals in early compliance
thereunder




EXHIBIT E

Project List for Initial Resolution RS2010-1139

Par Amount: $17,000,000

Design, construction, renovation, improvement, repair, maintenance and equipping of
Metropolitan Government school buildings and facilities -




EXHIBIT F
Project List for Initial Resolution RS2010-1363

(attached)




EXHIBIT G
Project List for Initial Resolution RS2012-276

(attached)




EXHIBIT H
Project List for Initial Resolution RS2012-316
Par Amount: $10,000,000

Qualified Energy Conservation Bonds for energy-efficiency capital improvements for
Bridgestone Arena and other municipal buildings




EXHIBIT I
Project List for Initial Resolution RS2013-559

(attached)




EXHIBIT J
Project List for Initial Resolution RS2013-710

(attached)



EXHIBIT K
Project List for Initial Resolution RS2014-963
Par Amount: $21,000,000

School technology equipment and equipment for the ﬁre, public works and parks departments
and the Metropolitan Action Commission




EXHIBIT L
Project List for Initial Resolution RS2014-1126

(attached)




EXHIBIT M
Project List for Initial Resolution RS2015-1500

(attached)




EXHIBIT N
Project List for Initial Resolution RS2016-245

(attached)




EXHIBIT O
Project List for Initial Resolution RS2017-713

(attached)




EXHIBIT P
Project List for Initial Resolution RS2017-963

(attached)




EXHIBIT Q

Project List for Initial Resolution RS2018-1328

Par Amount: $50,000,000

(a) all or a portion of the costs of the planning, design, development, construction, renovation,
modification, improvement, upgrade, expansion, repair, maintenance, rehabilitation, demolition,
_ equipping and/or acquisition of fairgrounds buildings and facilities; (b) all or a portion of the
" ¢osts to construct, reconstruct, renovate, improve and acquire streets, roads, driveways, parking,
utilities, drainage, under-road ¢lectric service, -water, sewer and storm water system
improvements, and.other necessary public infrastructure improvements directly associated with
the construction of the soccer stadium at the fairgrounds; (collectively, the “Projects™), as all
such’ Projects are more specifically set forth below; (c) acquisition of all property, real and
_ personal, appurtenant to the foregoing and acquisition or-construction of certain public art as
~ required ‘by Ordinance No. BL2000-250; (d) legal; fiscal, -architectural, administrative,
engineering and other costs incident to all the foregoing. : '

~ 2018 Fairgrounds S’pending Plan

TOTAL - $50,000,000

Not to Exceed Amount

. * 'Fairgrouﬁds-.Bui'lding's and F_a‘ci'lit_ie;

|Tot'jaI: — N | 25,000,000

 * Infrastructure related to Soccer Stadium

ot - . 25,000,000
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