EXHIBIT A
Form of Bond

REGISTERED REGISTERED
Number $

UNITED STATES OF AMERICA
STATE OF TENNESSEE
THE METROPOLITAN GOVERNMENT
OF NASHVILLE AND DAVIDSON COUNTY
GENERAL OBLIGATION REFUNDING BOND
SERIES 2021[A][B (FEDERALLY TAXABLE)]

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

Registered Owner:  CEDE & CO.

Principal Amount:

KNOW ALL MEN BY THESE PRESENTS: That The Metropolitan Government of
Nashville and Davidson County (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 July 1, 2021 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,
Nashville, Tennessee, as registration and paying agent (the "Registration Agent"). The
Registration Agent shall make all interest payments with respect to this Bond on each interest
payment date to the registered owner hereof shown on the bond registration records maintained
by the Registration Agent as of the close of business on the fifteenth day of the month next
preceding the interest payment date (the "Regular Record Date") by check or draft, 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
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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, this Bond shall be
registered in the name of Cede & Co., as nominee of The Depository Trust Company, New York,
New York ("DTC"), which will act as securities depository for the Bonds of the series of which
this Bond is one. One Bond for each maturity of the Bonds shall be issued to DTC and
immobilized in its custody. A book-entry system shall be employed, evidencing ownership of the
Bonds in $5,000 denominations, or multiples thereof, with transfers of beneficial ownership
effected on the records of DTC and the DTC Participants, as defined in the 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 and interest 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; (ii) the
accuracy of any records maintained by DTC or any DTC Participant; (iii) the payment by DTC
or any DTC Participant of any amount due to any Beneficial Owner in respect of the principal or
maturity amounts of and interest on the Bonds; (iv) the delivery or timeliness of delivery by DTC
or any DTC Participant of any notice due to any Beneficial Owner that is required or permitted
under the terms of the Bond Resolution to be given to Beneficial Owners or (v) any consent
given or other action taken by DTC, or its nominee, Cede & Co., as owner.

[This Bond is not subject to redemption prior to maturity at the option of the
Metropolitan Government.]

[Bonds of the issue of which this Bond is one maturing on or before July 1, 2030 shall
mature without option of prior redemption. Bonds maturing on July 1, 2031 and thereafter shall
be subject to redemption prior to maturity at the option of the Metropolitan Government on or
after July 1, 2030 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
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redeemed shall be designated by the Metropolitan 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:

(i) 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
securities depository for the Bonds, shall determine the interest of each Participant in the Bonds
to be redeemed using its procedures generally in use at that time. If DTC, or another securities
depository is no longer serving as securities depository for the Bonds, the Bonds to be redeemed
within a maturity shall be selected by the Registration Agent by lot or such other random manner
as the Registration Agent in its discretion shall select. The dates of redemption and principal
amount of Bonds to be redeemed on said dates are as follows:

Principal Amount

Final Redemption of Bonds
Maturity Date Redeemed

*Final Maturity

At its option, to be exercised on or before the forty-fifth (45th) day next preceding any
such redemption date, the 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
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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 Resolution, as hereafter defined, and upon surrender and
cancellation of this Bond. Upon such transfer a new Bond or Bonds of authorized denominations
of the same maturity and interest rate for the same aggregate principal amount will be issued to
the transferee in exchange therefor. The person in whose name this Bond is registered shall be
deemed and regarded as the absolute owner thereof for all purposes and neither the 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 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
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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 $ and issued by the
Metropolitan Government for the purpose of providing funds to: (A) refund certain specified
maturities of the Metropolitan Government's outstanding General Obligation Improvement and
Refunding Bonds, Series 2010A, General Obligation Refunding Bonds, Series 2010D, General
Obligation Refunding Bonds, Series 2011, General Obligation Refunding Bonds, Series 2012,
General Obligation Refunding Bonds, Series 2013, General Obligation Improvement Bonds,
Series 2015C, and General Obligation Refunding Bonds, Series 2016 and (B) pay costs of
issuance of the Bonds, all as authorized by Resolution No. RS2021-  of the Metropolitan
Council, adopted on _ , 2020 (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™), and
the Charter of the Metropolitan Government (the "Charter"). 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, the Act, and the Charter 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 General Services District of
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) inheritance, transfer and estate taxes, (b) Tennessee
excise taxes on interest on the Bond during the period the Bond is held or beneficially owned by
any organization or entity, other than a sole proprictorship or general partnership, doing business
in the State of Tennessee, and (c) Tennessee franchise taxes by reason of the inclusion of the
book value of the Bond in the Tennessee franchise tax base of any organization or entity, other
than a sole proprietorship or general partnership, doing business in the State of Tennessee.

It is hereby certified, recited, and declared that all acts, conditions and things required to
exist, happen and be performed precedent to and in the issuance of this Bond exist, have
happened and have been performed in due time, form and manner as required by law, and that
the amount of this Bond, together with all other indebtedness of the Metropolitan Government,
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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 its Metropolitan Mayor with his manual or facsimile signature, attested by its
Metropolitan Clerk with her manual or facsimile signature, and approved as to form and legality
by its Director of Law, with his manual or facsimile signature, under an imprint of the corporate
seal of the Metropolitan Government or a facsimile thereof, all as of the day and date
hereinabove set forth.

THE METROPOLITAN GOVERNMENT OF
NASHVILLE AND DAVIDSON COUNTY

By:

John Cooper
Metropolitan Mayor

(SEAL)

ATTESTED:

Elizabeth Waites
Metropolitan Clerk

APPROVED AS TO FORM
AND LEGALITY:

Robert E. Cooper, Jr.
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.
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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 Identification Number ) the within Bond
of The Metropolitan Government of Nashville and Davidson County, 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.

A-7



EXHIBIT B

Form of Bond Purchase Agreement
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EXHIBIT C

Form of Refunding Escrow Agreement

ESCROW AGREEMENT

THIS ESCROW AGREEMENT (the "Agreement"), dated as of , 2020, by
and between The Metropolitan Government of Nashville and Davidson County (the
"Metropolitan Government"), and U.S. Bank National Association, Nashville, Tennessee, as
Escrow Agent (the "Escrow Agent").

WITNESSETH:

WHEREAS, the Metropolitan Government has previously authorized and issued its
General Obligation Improvement and Refunding Bonds, Series 2010A, General Obligation
Refunding Bonds, Series 2010D, General Obligation Refunding Bonds, Series 2011, General
Obligation Refunding Bonds, Series 2012, General Obligation Refunding Bonds, Series 2013,
General Obligation Improvement Bonds, Series 2015C and General Obligation Refunding
Bonds, Series 2016 (collectively, the “Refunded Bonds™); and

WHEREAS, the Metropolitan Government has determined that it is in its best interest to
refund and refinance the Refunded Bonds by depositing in escrow with the Escrow Agent funds
that, with the investment income therefrom, will be sufficient to pay the principal of, premium, if
any, and interest on the Refunded Bonds to their earliest optional redemption dates; and

WHEREAS, in order to obtain the funds needed for said deposit, the Metropolitan
Government has authorized and issued $ in aggregate principal amount of
General Obligation Refunding Bonds, Series 2020[A][B (Federally Taxable)], dated the date
hereof (the "Refunding Bonds™"); and

WHEREAS, in order to create the escrow hereinabove described, provide for the deposit
of Refunding Bond proceeds and the application thereof, and to provide for the payment of the
Refunded Bonds as set forth herein, the parties hereto do hereby enter into this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein
contained, the Metropolitan Government and the Escrow Agent agree as follows:

Unless otherwise defined herein, capitalized terms used herein shall have the meanings
ascribed to them in the resolution authorizing the Refunding Bonds (the "Refunding Bond
Resolution™).

SECTION 1. Escrow Funds. There is hereby created and established a special and
irrevocable escrow fund (the "Escrow Fund") to be held in the custody of the Escrow Agent
under this Agreement separate and apart from all other funds of the Metropolitan Government or
of the Escrow Agent. All monies and Defeasance Obligations deposited to the Escrow Fund,
together with investment income therefrom, shall be held and applied solely as provided in this
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Agreement and shall constitute a fund to be held by the Escrow Agent as a part of the escrow and
trust created, established, and governed by this Agreement. The holders of the Refunded Bonds
shall have an express lien on all moneys, Defeasance Obligations and other funds deposited in
the Escrow Fund until used and applied in accordance with this Agreement.

SECTION 2. Deposit of Moneys. There is hereby deposited with the Escrow Agent to
the Escrow Fund by or for the benefit of the Metropolitan Government $ derived from
the proceeds of the sale of the Refunding Bonds. The Metropolitan Government hereby
represents and warrants that such moneys are at least equal to an amount sufficient to purchase
the Defeasance Obligations set forth in Schedule A hereto and the Defeasance Obligations so
purchased at their respective maturities, together with the cash deposit, will be sufficient to pay
principal of and premium, if any, and interest on the Refunded Bonds to their earliest optional
redemption date.

SECTION 3. Use and Investment of Moneys. The Escrow Agent acknowledges
receipt of the moneys described in Section 2 and agrees:

(a) to immediately invest $ of such funds in the Defeasance
Obligations listed on Schedule A hereto and to deposit such Defeasance Obligations in the
Escrow Fund; and

(b) to hold $ of such funds as cash in a non-interest-bearing
account and will wire said amount to the registration and paying agents for the Refunded Bonds
to pay principal of, interest and premium, if any, on the Refunded Bonds as set forth on Schedule
B hereto.

Except as provided in Sections 6 and 8 hereof, the investment income from the Defeasance
Obligations in the Escrow Fund shall be credited to the Escrow Fund and shall not be reinvested.
The Escrow Agent shall have no power or duty to invest any monies held hereunder or to make
substitutions of Defeasance Obligations held hereunder or to sell, transfer, or otherwise dispose
of the Defeasance Obligations acquired hereunder except as provided herein.

SECTION 4. Payment of Refunded Bonds.

(©) Payment. As the principal of the Defeasance Obligations set forth in
Schedule A hereof and the investment income and earnings thereon are paid, the Escrow Agent
shall, no later than the appropriate interest, principal and redemption payment dates for the
Refunded Bonds, transfer from the appropriate Escrow Fund to the paying agents for the
Refunded Bonds amounts sufficient to pay the principal of and premium, if any, and interest on
the Refunded Bonds at the times, in the amounts and in the manner set forth on Schedule B
attached hereto and the resolutions authorizing the Refunded Bonds.

(d) Excess Funds. When the Escrow Agent has made all required payments
of principal, premium, if any, and interest on the Refunded Bonds as hereinabove provided, the
Agent shall transfer any monies or Defeasance Obligations then held hereunder to the
Metropolitan Government and this Agreement shall terminate.
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(e) Termination of Obligations. Upon deposit of the moneys set forth in
Section 2 hereof with the Escrow Agent pursuant to the provisions of Section 2 hereof and the
simultaneous purchase of the Defeasance Obligations as provided in Section 3 hereof, the owners
of the Refunded Bonds shall cease to be entitled to any lien, benefit or security under the
resolutions authorizing the Refunded Bonds, and all covenants, agreements and obligations of
the Metropolitan Government to the owners of the Refunded Bonds shall thereupon cease,
terminate and become void and be discharged and satisfied.

SECTION 5. Performance of Duties. The Escrow Agent agrees to perform the
duties set forth herein.

SECTION 6. Reinvestment.

) Except as provided in this Section 6 or in Section 8 hereof, the Escrow
Agent shall have no power or duty to reinvest any funds held under this Agreement or to sell,
transfer or otherwise dispose of the moneys or Defeasance Obligations held hereunder.

(g) Unless otherwise directed by the Metropolitan Government, any surplus
amounts received from principal or interest payments on such Defeasance Obligations remaining
in the Escrow Fund from time to time and not needed at such time to pay principal, premium, if
any, and interest due or to become due on the Refunded Bonds, shall be held uninvested in the
Escrow Fund until the next principal or interest payment date, at which time such amount shall
be applied before any other Escrow Fund monies to the payment of the next ensuing payment on
the Refunded Bonds.

SECTION 7. Responsibilities of the Escrow Agent. In the event of the Escrow
Agent's failure to account for any of the Defeasance Obligations, Substituted Obligations (as
defined in Section 8 hereof) or monies received by it, said Defeasance Obligations or Substituted
Obligations or monies shall be and remain the property of the Metropolitan Government in trust
for the holders of the Refunded Bonds, as herein provided, and if for any reason such Defeasance
Obligations, Substituted Obligations or monies are not applied as herein provided, the Escrow
Agent shall be liable to the Metropolitan Government.

The Escrow Agent shall not be liable for the accuracy of the calculations as to the
sufficiency of the Defeasance Obligations, Substituted Obligations and other monies available
for such purpose to pay the Refunded Bonds. So long as the Escrow Agent applies the
Defeasance Obligations, Substituted Obligations and monies as provided therein, and complies
fully with the terms of this Agreement, the Escrow Agent shall not be liable for any deficiencies
in the amounts necessary to pay the Refunded Bonds caused by such calculations.

The Escrow Agent shall not be liable to the Metropolitan Government for any act done or
step taken or omitted to be taken by it, or for any mistake of fact or law, or anything which it
may do or refrain from doing, except for its own gross negligence or willful default in the
performance of any obligation imposed upon it hereunder.

The Escrow Agent shall deliver to the Director of Finance a monthly report summarizing
all transactions relating to the Escrow Fund; and, on or before the first day of August of each
year, shall deliver to the Director of Finance a report current as of the previous June 30, which
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shall summarize all transactions relating to the Escrow Fund effected during the immediately
preceding fiscal year of the Metropolitan Government and which also shall set forth all assets in
the Escrow Fund as of June 30 and set forth opening and closing balances thereof for that fiscal
year.

SECTION 8. Substitution of Defeasance Obligations. At the written request of the
Metropolitan Government made by the Director of Finance, the Escrow Agent shall have the
power to sell, transfer or otherwise dispose of the Defeasance Obligations acquired hereunder
and to substitute for the Defeasance Obligations any direct obligations of, or non-callable, non-
prepayable obligations fully guaranteed as to full and timely payment of principal and interest
by, the United States of America which are not subject to redemption prior to maturity other than
at the option of the holder thereof and which do not consist of investments in mutual funds or
unit investment trusts (the "Substituted Obligations"). The Escrow Agent shall either (i)
purchase such Substituted Obligations with the proceeds derived from the sale, transfer,
disposition or redemption of the Defeasance Obligations together with any other funds available
for such purpose or (ii) acquire such Substituted Obligations in exchange for the transfer of the
Defeasance Obligations identified in written instructions of the Director of Finance. The
foregoing transactions may be effected only if: (a) an independent certified public accountant
shall certify that after such transaction the principal amount of and interest income on the
Substituted Obligations will, together with any other monies available for such purpose, be
sufficient to pay, excluding reinvestment earnings, as the same become due at maturity or earlier
redemption, all principal of and premium, if any, and interest on the Refunded Bonds which have
not been paid previously; (b) the amounts and dates of the anticipated transfers from the Escrow
Fund to the appropriate paying agents for the Refunded Bonds will not be diminished or
postponed thereby, which may be evidenced in the report of the independent certified public
accountant delivered pursuant to clause (a) hereof; and (c) the Escrow Agent shall receive an
unqualified opinion of nationally recognized attorneys on the subject of municipal bonds to the
effect that (A) such disposition and substitution or purchase would not cause any of the
Refunded Bonds to be an "arbitrage bond" within the meaning of Section 103(c) of the Code in
effect on the date of such disposition and substitution and applicable to the Refunded Bonds and
(B) such disposition, substitution or purchase is permitted under the terms of the resolutions
authorizing the Refunded Bonds. Any cash from the sale of any Defeasance Obligations or
Substituted Obligations received from the disposition and substitution of obligations pursuant to
this Section 8, to the extent such cash will not be required, in accordance with the resolutions
authorizing the Refunded Bonds and this Agreement, at any time for the payment when due of
the principal of and premium, if any, and interest on the Refunded Bonds, shall be paid to the
Metropolitan Government, as received by the Escrow Agent free and clear of any trust, lien,
pledge or assignment securing the Refunded Bonds or otherwise existing under this Agreement.

SECTION 9. Redemption of Refunded Bonds. The Refunded Bonds shall be

redeemed on . 20__. The Agent is hereby authorized and directed to give notice of a

» 20__ redemption to the registration and paying agent of the Refunded  Bonds
on or before , 20__, directing the registration and paying agent for the Refunded
Bonds to give notice of redemption in accordance with the resolution authorizing the issuance of
the Refunded _ Bonds. The redemption notice shall be substantially in the form of the notice

attached hereto and made a part hereof as Schedule C. The Escrow Agent is hereby authorized
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and directed to pay the full redemption price of said Refunded Bonds to the registration and
paying agent of the Refunded Bonds on ,20 .

SECTION 10. Amendments. This Agreement is made for the benefit of the
Metropolitan Government and the holders from time to time of the Refunded Bonds and it shall
not be repealed, revoked, altered or amended without the written consent of all such holders, the
Escrow Agent, and the Metropolitan Government; provided, however, that the Metropolitan
Government and the Escrow Agent may, without the consent of, or notice to, such holders,
amend this Agreement or enter into such agreements supplemental to this Agreement as shall not
adversely affect the rights of such holders and as shall not be inconsistent with the terms and
provisions of this Agreement, for any one or more of the following purposes: (i) to cure any
ambiguity or formal defect or omission or to correct any inconsistent provisions in this
Agreement; (ii) to grant to, or confer upon, the holders of the Refunded Bonds or the Escrow
Agent any additional rights, remedies, powers or authority that may lawfully be granted to, or
conferred upon, such holders or the Escrow Agent; (iii) to include under this Agreement
additional funds, securities or properties and (iv) to amend, supplement or sever any provision of
this Agreement deemed, in the opinion of nationally recognized bond counsel, to be in need of
such amendment, supplement or severance in order to protect the tax-exempt status of interest on
any of the Refunded Bonds, but only to the extent not detrimental to the holders of the Refunded
Bonds. The Escrow Agent shall be entitled to rely conclusively upon an unqualified opinion of
nationally-recognized municipal bond attorneys with respect to compliance with this Section 10,
including the extent, if any, to which any change, modification, addition or elimination affects
the rights of the holders of the Refunded Bonds or that any instrument executed hereunder
complies with the conditions and provisions of this Section 10.

SECTION 11. Term. This Agreement shall commence upon its execution and
delivery and shall terminate on the later to occur of either (i) the date upon which the Refunded
Bonds have been paid in accordance with this Agreement or (ii) the date upon which no
unclaimed moneys remain on deposit with the Escrow Agent pursuant to Section 4(b) of this
Agreement.

SECTION 12. Compensation. The Metropolitan Government shall compensate the
Escrow Agent for its services hereunder by paying to the Escrow Agent an annual fee of $500;
provided, however, that under no circumstances shall the Escrow Agent be entitled to any lien
whatsoever on any moneys or obligations in the Escrow Fund for the payment of fees and
expenses for services rendered by the Escrow Agent under this Agreement. The Metropolitan
Government shall not be obligated to pay any fees or amounts to the Escrow Agent except as set
forth in this Section 12.

SECTION 14. Resignation or Removal of Escrow Agent.

(h) The Escrow Agent may resign by giving notice in writing to the
Metropolitan Government, which notice shall be mailed by the Metropolitan Government, or its
agent, at the cost and expense of the resigning Escrow Agent, to the holders of the Refunded
Bonds by first-class mail, postage prepaid, at the addresses shown on the Bond registration books
of the paying agents and registration agents for the Refunded Bonds as of the date of the notice.
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The Escrow Agent may be removed (1) at the direction of the Metropolitan Government upon
any consolidation or merger of the Escrow Agent with any other entity or the transfer or
assignment of its duties hereunder to any other entity or the sale or transfer of all or substantially
all its trust assets to any other entity, or (2) by (i) filing with the Metropolitan Government of an
instrument or instruments executed by the holders of at least 51% in aggregate principal amount
of the Refunded Bonds then remaining unpaid, (ii) mailing such notice at least 60 days prior to
the effective date of said removal to the holders of the Refunded Bonds as aforesaid, and (iii) the
delivery of a copy of the instruments filed with the Metropolitan Government to the Escrow
Agent, or (3) by a court of competent jurisdiction for failure to act in accordance with the
provisions of the Escrow Agreement upon application by the Metropolitan Government or the
holders of 5% in aggregate principal amount of the Refunded Bonds then remaining unpaid.

(i) If the position of Escrow Agent becomes vacant due to resignation or
removal of the Escrow Agent or any other reason, a successor Escrow Agent may be appointed
by the Metropolitan Government. Notice of such appointment shall be mailed in accordance
with the requirements more specifically set forth in clause (2)(ii) of subsection (a) of this
Section. Within one year after a vacancy, the holders of a majority in principal amount of the
Refunded Bonds then remaining unpaid may, by an instrument or instruments filed with the
Metropolitan Government, appoint a successor Escrow Agent who shall supersede any Escrow
Agent theretofore appointed by the Metropolitan Government. If no successor Escrow Agent is
appointed by the Metropolitan Government or the holders of such Refunded Bonds then
remaining unpaid, within 45 days after any such resignation or removal, the holder of any such
Refunded Bond or any retiring Escrow Agent may apply to a court of competent jurisdiction for
the appointment of a successor Escrow Agent. The responsibilities of the Escrow Agent under
this Escrow Agreement will not be discharged until a new Escrow Agent is appointed and until
the cash and investments held under this Escrow Agreement are transferred to the new Escrow
Agent.

SECTION 14. No Implied Duties: Reliance on Counsel. The Escrow Agent shall
have no implied duties under this Agreement. In the event of any question arising hereunder, the
Escrow Agent shall be entitled to rely conclusively on the opinion of nationally recognized
municipal bond attorneys which cost shall be borne by the Metropolitan Government.

SECTION 15. Acts and Notices by the Metropolitan Government. Any action or
notice permitted by or required of the Metropolitan Government under this Agreement shall be
performed or given, as the case may be, by the Director of Finance or his designee unless
otherwise specified in this Agreement.

SECTION 16. Severability. If any one or more of the covenants or agreements
provided in this Agreement on the part of the Metropolitan Government or the Escrow Agent to
be performed should be determined by a court of competent jurisdiction to be contrary to law,
such covenants or agreements shall be null and void and shall be deemed separate from the
remaining covenants and agreements herein contained and shall in no way affect the validity of
the remaining provisions of this Agreement.
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SECTION 17. Counterparts.  This Agreement may be executed in several
counterparts, all or any of which shall be regarded for all purposes as one original and shall
constitute and be but one and the same instrument.

SECTION 18. Governing Law. This Agreement shall be construed under the laws of
the State of Tennessee.

SECTION 19. Holidays. If the date for making any payment or the last date for
performance of any act or the exercising of any right, as provided in this Agreement, shall be a
legal holiday or a day on which banking institutions in Nashville, Tennessee, are authorized by
law to remain closed, such payment may be made or act performed or right exercised on the next
succeeding day not a legal holiday or a day on which such banking institutions are authorized by
law to remain closed, with the same force and effect as if done on the nominal date provided in
this Agreement, and no interest shall accrue for the period after such nominal date.

SECTION 20. Assignment. This Agreement shall not be assigned by the Escrow
Agent or any successor thereto without the prior written consent of the Metropolitan
Government.

(signature page follows)
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their duly authorized officers and their seals to be hereunto affixed and attested as of the o

day of , 2020.

(SEAL)

ATTESTED:

Elizabeth Waites
Metropolitan Clerk

APPROVED AS TO FORM
AND LEGALITY:

Robert E. Cooper, Jr.
Director of Law

THE METROPOLITAN GOVERNMENT OF
NASHVILLE AND DAVIDSON COUNTY

By:

John Cooper
Metropolitan Mayor

U.S. BANK NATIONAL ASSOCIATION
Escrow Agent

By:
Title: [Authorized Signatory]
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