













































































































































































(s) Except as specified in the Official Statement, the Issuers are not in default and
have not been in default within the past five years with respect to any continuing disclosure
obligation incurred pursuant to the Rule.

(t) All the certifications required to be made by the Issuers pursuant to Section 3
hereof are true and correct as of the date hereof.

8 Conditions of Closing. The obligations of the Underwriter hereunder as to the
Bonds are subject to the performance by the Issuers of their obligations to be performed
hereunder at or prior to the Closing, to the accuracy of and compliance with, in all material
respects, the representations, warranties and covenants contained herein as of the date hereof and
the date of the Closing and are also subject, in the Underwriter’s discretion, to the following
additional conditions:

(a) (i) The Resolution shall be in full force and effect and shall not have been amended,
modified or supplemented since the date hereof except as may have been agreed to in writing by
the Underwriter; (i) the Issuers shall perform or shall have performed all of its obligations
required under or specified in this Bond Purchase Agreement with regard to the Bonds or the
Resolution to be performed at, simultaneously with or prior to the Closing; and (ii) the Issuers
shall have adopted and there shall be in full force and effect such additional agreements and
resolutions, and there shall have been taken in connection therewith and in connection with the
issuance of the Bonds all such action, as shall, in the opinion of Bass, Berry & Sims, PLC
(“Bond Counsel”), be necessary in connection with the transaction contemplated hereby;

(b) The Bonds shall have been duly authorized, executed, authenticated, and
delivered in accordance with the provisions of the Resolution;

(c) If any event shall occur between the date hereof and the date of Closing, which
might cause or would cause the Official Statement, as then supplemented or amended, to contain
any untrue statement of a material fact or to omit to state a material fact required to be stated
therein or necessary to make the statements therein, in light of the circumstances under which
they were made, not misleading, the Issuers shall notify the Underwriter thereof and if, in the
opinion of the Issuers and in the opinion of the Underwriter such event requires a supplement or
amendment to the Official Statement, the Issuers will supplement or amend the Official
Statement in a form and in a manner approved by the Underwriter. If the Official Statement is
amended or supplemented subsequent to the date hereof, the Underwriter may terminate this
Bond Purchase Agreement with respect to the Bonds by notification to the Issuers at any time
prior to the Closing if in the judgment of the Underwriter such amendment or supplement has or
will have a material adverse effect on the market price of the Bonds, or for any reason otherwise
permitted under this Bond Purchase Agreement;

(d)  No litigation shall be pending to restrain or enjoin the issuance or delivery of the
Bonds or the collection of any material amount of revenues pledged or to be pledged to pay the
principal of or interest on the Bonds, or in any way contesting or affecting the validity of the
Bonds, the Bond Purchase Agreement or the Resolution;



(e) At or prior to the Closing, the Underwriter shall receive the following documents
with respect to the issuance of the Bonds:

(1) the unqualified approving opinion of Bond Counsel dated the date of
Closing and addressed to the Issuers and to the Underwriter, in substantially the form
included in Appendix E to the Official Statement;

(i1) an opinion of Counsel to the Issuers dated the date of Closing and
addressed to the Underwriter in a form acceptable to Bond Counsel and the Underwriter;

(i)  a certificate of the Issuers dated the date of Closing, and executed on
behalf of the Issuers by the County Mayors of the Issuers, to the effect that (a) the
representations and warranties of the Issuers contained herein are true and correct in all
material respects as of the date of the Closing; (b) the Issuers have performed all of their
obligations under this Bond Purchase Agreement to be performed at or prior to the
Closing and are in full compliance with its agreements set forth in this Bond Purchase
Agreement; (c) no material adverse change has occurred in the business, properties, other
assets or financial position of the System since June 30, 2019 and (d) the Issuers have not
incurred any material liabilities related to the System other than as set forth in or
contemplated by the Official Statement, and the latest available audited financial
statements as of June 30, 2019 present fairly the business, properties, other assets and
financial position of the System as of the date thereof for the period therein described,;

(iv)  the Official Statement, dated , 2026, executed on behalf of the
Issuers by their County Mayors relating to the Bonds as supplemented and amended from
time to time with as many copies as the Underwriter shall reasonably request as
necessary to comply with the Rule and with Rule G-32 and all other applicable rules of
the Municipal Securities Rulemaking Board which the Issuers agree to deliver such
Official Statement within seven (7) business days after the execution hereof;

(V) the Resolution, duly certified on behalf of the Issuers;

(vi) A certificate, dated the Closing Date, signed by the County Mayors of the
Issuers, in which such officer, to the best of their knowledge, information and belief,
shall state that:

(A) There is no litigation or other legal or governmental action,
proceeding, inquiry or investigation of any nature pending on the Closing Date,
or to their knowledge threatened, seeking to restrain or enjoin the issuance, sale,
execution or delivery of the Bonds, application of the proceeds thereof, or the
payment, collection or application of income or revenues of the Issuers or the
pledge thereof to the payment of the Bonds pursuant to the Resolution; seeking to
restrain or enjoin the execution, delivery or performance of the Bond Purchase
Agreement; in any manner questioning the proceedings or authority pursuant to
which the Bonds are authorized or issued; in any manner questioning or relating
to the validity of the Bonds, the Resolution or the Bond Purchase Agreement;
contesting in any way the completeness or accuracy of the Official Statement; in



any way contesting the corporate existence or boundaries of the Issuers or the
title of their present officers to their respective offices; or contesting the powers
of the Issuers or its authority with respect to the Bonds, the Resolution, the Bond
Purchase Agreement or the Official Statement, or any act to be done or
documents or certificates to be executed or delivered in connection with any of
them;

(B) The Resolution is as of the Closing Date in full force and effect
and has not been amended, modified or supplemented, except as provided herein;

(C) The execution and delivery of the Bond Purchase Agreement and
the Bonds, the adoption of the Resolution, and the compliance by the Issuers with
the terms and provisions thereof, will not conflict with, or result in any violation
of any provision of the incorporating or governing documents of the Issuers or of
any amendments to any of the foregoing or any indenture, mortgage, deed of trust
or other agreement or instrument to which either Issuer is a party or by which it
or its properties are bound and will not violate any decree, order, injunction,
judgment, determination or award to which the Issuers or their properties are
subject;

(D) The Issuers have complied with all the requirements and satisfied

all the conditions on its part to be performed or satisfied at or prior to the delivery
of the Bonds;

(E) The descriptions and statements contained in the Official Statement
were at the time of its publication and distribution, and are on the Closing Date,
true and correct in all material respects, and the Official Statement did not at the
time of its publication and distribution, and does not on the Closing Date, contain
an untrue statement of a material fact or omit to state a material fact required to
be stated where necessary to make the statements made, in light of the
circumstances under which they are made, not misleading; and

(F) Except for the Bonds and the Series 2020 Bonds, the Issuers do not
have outstanding any obligations payable from or secured by or entitled to a lien
on the Net Revenues of the System and have not pledged said Net Revenues to
secure any such obligations.

(vii) evidence that S&P Global Ratings (“S&P”) has issued a rating of at least

__ for the Bonds;

(viii) A certificate of the TASS Board in form and substance satisfactory to the

Underwriter and Bond Counsel; and

(ix)  such other certificates and documents as shall be listed on a Closing

Memorandum to be approved by the Counsel to the Issuers and Bond Counsel, including
any certificates or representations of the Issuers required in order for Bond Counsel to
deliver the opinions referred to in this Bond Purchase Agreement; and such additional
legal opinions, certificates, proceedings, instruments and other documents as Bond
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Counsel may reasonably request to evidence compliance by the Issuers with legal
requirements, the truth and accuracy, as of the time of Closing, of the representations and
warranties of the Issuers contained herein and the due performance or satisfaction by the
Issuers at or prior to such time of all agreements then to be performed and all conditions
then to be satisfied by the Issuers.

4. Expense. If the Bonds are sold to the Underwriter by the Issuers or as
contemplated in Section 1(f) hereof, the Issuers shall pay, out of the proceeds of the Bonds or
from other legally available funds, any expenses incident to the performance of its obligations
hereunder including but not limited to: (i) the cost of the preparation and printing of the Bonds;
(i) fees and expenses of Bond Counsel; (iii) the cost of the preparation, printing and delivery of
the Preliminary Official Statement and the Official Statement (including any and all supplements
or amendments thereto required under Paragraph 1(h) of this Bond Purchase Agreement),
together with the number of copies which the Underwriter deems reasonable; (iv) the fees and
disbursements of the Issuers, including, without limitation, the charges of S&P; (v) fees and
expenses of the Counsel to the Issuers, accountants, any firm performing mathematical
verification, financial advisor and consultants; (vi) fees of the registration agent; (vii) all
advertising expenses in connection with the public offering of the Bonds; (viii) the cost of
preparing and printing the blue sky and legal investment memoranda; (ix) fees and expenses of
the Underwriter; and (x) any other costs associated with the issuing of the Bonds.

S. Termination. The Underwriter may terminate this Bond Purchase Agreement

without liability by notification to the Issuers, if, at any time subsequent to the date hereof and at
or prior to the Closing:

(a) legislation shall be enacted by the Congress of the United States or a bill
introduced (by amendment or otherwise) or favorably reported by a committee of the House of
Representatives or the Senate of the Congress of the United States, or a decision by a court of the
United States or the Tax Court of the United States shall be rendered, or a ruling, regulation or
fiscal action shall be issued or proposed by or on behalf of the Treasury Department of the
United States, the Internal Revenue Service or other governmental agency with respect to or
having the purpose or effect of including within gross income for federal income tax purposes
interest received on bonds of the general character of the Bonds, which, in the reasonable
opinion of the Underwriter, materially adversely affects the market for the Bonds or the sale, at
the contemplated offering prices, by the Underwriter of the Bonds to be purchased by it; or

(b) any legislation, rule or regulation shall be introduced in, or be enacted by the
General Assembly or any department or agency in the State of Tennessee, or a decision by any
court of competent jurisdiction within the State of Tennessee shall be rendered which, in the
reasonable opinion of the Underwriter, materially adversely affects the market for the Bonds or

the sale, at the contemplated offering prices, by the Underwriter of the Bonds to be purchased by
it; or

() any amendment to the Official Statement is proposed by the Issuers or deemed
necessary by Bond Counsel which, in the reasonable opinion of the Underwriter, materially
adversely affects the market for the Bonds or the sale, at the contemplated offering prices, by the
Underwriter of the Bonds to be purchased by it; or
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(d) any fact shall exist or any event shall have occurred which, in the reasonable
opinion of the Underwriter, makes the Official Statement, in the form as originally approved by
the Issuers, contain an untrue statement of a material fact or omit to state a material fact
necessary in order to make the statements made therein, in light of the circumstances under
which they were made, not misleading; or

(e) there shall have occurred any outbreak or escalation of hostilities or any national
or international calamity or crisis, financial or otherwise, including a general suspension of
trading on any national securities exchange, which, in the reasonable opinion of the Underwriter,
materially adversely affects the market for the Bonds or the sale, at the contemplated offering
prices, by the Underwriter of the Bonds to be purchased by it; or

63) legislation shall be enacted or any action shall be taken by, or on behalf of, the
Securities and Exchange Commission which, in the reasonable opinion of Counsel to the
Underwriter, has the effect of requiring the contemplated distribution of the Bonds to be
registered under the Securities Act of 1933, as amended, or the Resolution to be qualified under
the Trust Indenture Act of 1939, as amended, or any laws analogous thereto relating to
governmental bodies, and compliance therewith cannot be accomplished prior to the Closing; or

(g) a general banking moratorium shall have been declared by United States, New
York or Tennessee authorities, which, in the reasonable opinion of the Underwriter, materially
adversely affects the market for the Bonds or the sale, at the contemplated offering prices, by the
Underwriter of the Bonds to be purchased by it; or

(h) any national securities exchange, or any governmental authority, shall impose, as
to the Bonds or obligations of the general character of the Bonds, any material restrictions not
now in force, or increase materially those now in force, with respect to the extension of credit by,
or the charge to the net capital requirements of, the Underwriter.

6. Closing. At 10:00 a.m., eastern time, on , 2026, or at such other
time or date as shall have been mutually agreed upon by the Issuers and the Underwriter, the
Issuers will deliver, or cause to be delivered, to the Underwriter, through The Depository Trust
Company, or such agent as it shall designate, the Bonds, in book-entry form, duly executed on
the Issuers’ behalf, together with the other documents hereinafter mentioned, and the
Underwriter will accept, or cause to be accepted, such delivery and pay to the Issuers the
purchase price of the Bonds in the amount set forth in Section 1 hereof by wire transfer payable
in immediately available funds or such other medium of payment as shall be acceptable to the
Issuers. Payment for the Bonds as aforesaid shall be made at a financial institution designated by
the Issuers. Such payment and delivery is herein called the “Closing” and the date of the Closing
is herein called the “Closing Date.” The Bonds shall be delivered as fully registered bonds, in
denominations of $5,000 each or any integral multiple thereof as the Underwriter shall request,
shall bear CUSIP numbers, shall be registered in name of CEDE & CO. as nominee for The
Depository Trust Company, New York, New York and denominations and form eligible for
processing by DTC. The registration and paying agent for the Bonds shall be Regions Bank. The
Bonds shall be duly authenticated by the Registration Agent. The Underwriter hereby instructs
that the Bonds be delivered by the Registration Agent to The Depository Trust Company, New
York, New York, as its agent for accepting delivery of the Bonds, by FAST delivery.
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T No Fiduciary Duty. The Issuers acknowledge and agree that (i) the purchase and
sale of the Bonds pursuant to this Purchase Agreement is an arm’s-length commercial transaction
between the Issuers and the Underwriter; (ii) in connection with such transaction, including the
process leading thereto, the Underwriter is acting solely as a principal and not as a municipal
advisor (including, without limitation, a Municipal Advisor (as such term is defined in Section
975(e) of the Dodd-Frank Wall Street Reform and Consumer Protection Act)), an agent or a
fiduciary of the Issuers; (iii) the Underwriter has neither assumed an advisory or fiduciary
responsibility in favor of the Issuers with respect to the offering of the Bonds or the process
leading thereto (whether or not the Underwriter, or any affiliate of the Underwriter, has advised
or is currently advising the Issuers on other matters) nor has it assumed any other obligation to
the Issuers except the obligations expressly set forth in this Purchase Agreement, (iv) the
Underwriter has financial and other interests that differ from those of the Issuers; and (v) the
Issuers has consulted with its own legal and financial advisors to the extent it deemed
appropriate in connection with the offering of the Bonds.

8. Miscellaneous. (a) Any notice or other communication to be given to the Issuers
under this Bond Purchase Agreement may be given by delivering the same in writing at the
addresses as set forth above, and any notice or other communication to be given to the
Underwriter under this Bond Purchase Agreement may be given by delivering the same in
writing to: Wiley Bros.-Aintree Capital, LLC; Attention: Keener Billups; 40 Burton Hills
Boulevard, Suite 350; Nashville, Tennessee 37215.

(b) This Bond Purchase Agreement is made solely for the benefit of the Issuers and
the Underwriter (including the successors or assigns of any of the Underwriter) and no other
person shall acquire or have any right under or by virtue hereof.

(©) All representations, warranties and covenants of the Issuers (other than the
Issuers’ agreement to issue and tender the Bonds) in this Bond Purchase Agreement shall remain
operative and in full force and effect, regardless of (a) any investigation made by or on behalf of
the Underwriter, and (b) delivery of any payment for the Bonds hereunder. Liability of the

Issuers hereunder for payment of expenses shall survive any termination of this Bond Purchase
Agreement.

(d)  No member of the governing body of the Issuers, nor any employee or official
shall be individually liable for the breach of any representation, warranty or covenant contained
in this Bond Purchase Agreement.

(e) This Bond Purchase Agreement shall not be assigned by the Issuers.

H If any provision of this Bond Purchase Agreement shall be held or deemed to be
or shall, in fact, be inoperative, invalid or unenforceable as applied in any particular case in any
jurisdiction or jurisdictions because it conflicts with any provisions of any Constitution, statute,
rule or public policy, or any other reason, such circumstances shall not have the effect of
rendering the provision in question inoperable or unenforceable in any other case or
circumstance, or of rendering any other provision or provisions of this Bond Purchase
Agreement invalid, inoperative or unenforceable to any extent whatever.
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(g) This Bond Purchase Agreement shall be governed by and construed in accordance
with the laws of the State of Tennessee, without giving effect to conflicts of law principles.

(h) This Bond Purchase Agreement may be executed in several counterparts, each of
which shall be regarded as an original and all of which shall constitute one and the same

document.

Accepted and agreed to as of the

date first above written:

Very truly yours,

WILEY BROS.—AINTREE
&PARTNERS, LLC

By:

CAPITAL

LOUDON COUNTY, TENNESSEE

By:

Title: County Mayor

MONROE COUNTY, TENNESSEE

By:

Title: County Mayor
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Maturity (April 1)

EXHIBIT A

BOND MATURITIES, RATES, PRICES AND YIELDS

Principal Coupon Price

[remainder of page intentionally left blank]
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The Issuers shall redeem Bonds maturing on on the redemption dates set
forth below opposite the maturity date, 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. The Bonds to be so redeemed shall be
selected by lot or in such other random manner as the Registration Agent in its discretion may
designate. The dates of redemption and principal amount of Bonds to be redeemed on said dates
are as follows:

Maturity Redemption Date Principal Amount to be Redeemed
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EXHIBIT B
LOUDON COUNTY, TENNESSEE
MONROE COUNTY, TENNESSEE
$
WATER AND SEWER REVENUE BONDS (TELLICO AREA SERVICES SYSTEM),
SERIES 2026

ISSUE PRICE CERTIFICATE

The undersigned (the “Underwriter”), hereby certifies as set forth below with respect to
the sale and issuance of the above-captioned bonds (the “Bonds”).

1. Determination of Issue Price. For each Maturity of the Bonds, the first price at
which at least 10% of such Maturity was sold to the Public on the Sale Date is the respective
price listed in Schedule A.

e Defined Terms.
(a) Issuers means Loudon County, Tennessee and Monroe County, Tennessee.

(b) 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.

(c) Public means any person (including an individual, trust, estate, partnership,
association, company, or corporation) other than a Regulatory Underwriter or a related party to a
Regulatory Underwriter. A purchaser of any of the Bonds is a “related party” to a Regulatory
Underwriter if the Regulatory Underwriter and the purchaser are subject, directly or indirectly, to
(1) at least 50% common 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 profit interests, if both entities are
partnerships (including direct ownership by one partnership of another), or (iii) more than 50%
common ownership of the value of the outstanding stock of the corporation 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 ownership of the applicable stock or interests
by one entity of the other).

(d) Sale Date means the first day on which there is a binding contract in writing for
the sale of a Maturity of the Bonds. The Sale Date of the Bonds is , 2026.

(e) Regulatory Underwriter means (i) any person that agrees pursuant to a written
contract with the Issuer (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) to participate in

17



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).

The representations set forth in this certificate are limited to factual matters only. Nothing
in this certificate represents the Underwriter’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 Issuers 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, Bond Counsel to the Issuers, in connection with rendering its
opinion that the interest on the Bonds is excluded from gross income for federal 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 Issuer from time to time relating to the Bonds.

Dated: , 2026

WILEY BROS.—AINTREE CAPITAL, LLC

By:

Name:
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Maturity (April 1)

49453498.1

Schedule A

BOND MATURITIES, RATES, PRICES AND YIELDS

Principal Coupon Price
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STATE OF TENNESSEE )

)
COUNTY OF LOUDON )

I, hereby certify that [ am the duly qualified and acting County Clerk of Loudon County,
Tennessee, and as such official I further certify that attached hereto is a copy of excerpts from the minutes
of a meeting of the Board of County Commissioners of said County held on , 2026; that these
minutes were promptly and fully recorded and are open to public inspection; that I have compared said
copy with the original minute record of said meeting in my official custody; and that said copy is a true,
correct and complete transcript from said original minute record insofar as said original record relates to
not to exceed $20,500,000 in aggregate principal amount of Water and Sewer Revenue Bonds, Series
2026 of said County and Loudon County, Tennessee.

WITNESS my official signature and seal of said County this day of , 2026.

County Clerk

(SEAL)

49401523.2
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