
Town of Thompson's Station
Board of Mayor and Aldermen

Special Meeting Agenda
November 27, 2017

Meeting Called To Order

Pledge Of Allegiance

Public Comments-

Unfinished Business:

_

TA REPORT 11272017.PDF
STATIONHILL_AERIAL_DRIPABLEAREA_EXHIBIT1_11X17.PDF

1. Resolution 2017-26: A Resolution Authorizing The Town Of Thompson ’s 
Station, Tennessee To Engage Raymond James & Associates, Inc. As Its 
Municipial Advisor And Bass, Berry & Sims PLC As Its Bond Counsel In 
Connection With Certain Debt Obligations Of The Town

THOMPSON_S STATION 2017 GO - MUNICIPAL ADVISOR AND BOND 
COUNSEL RESOLUTION.PDF
MUNICIPAL ADVISOR QUALIFICATIONS AND EXPERIENCE.PDF

2. Resolution 2017-27: Initial Resolution Authorizing The Issuance Of Not To 
Exceed Three Million Dollars ($3,000,000) General Obligation Public 
Improvement Bonds Of The Town Of Thompson ’s Station, Tennessee

THOMPSON_S STATION 2017 GO INITIAL RESOLUTION.PDF

3. Encompass Land Group – Contract For Sale Amendments

Adjourn

This meeting will be held at 7:00 p.m. at Thompson's Station Community Center
1555 Thompson's Station Road West

Documents:

Documents:

Documents:

http://www.thompsons-station.com/d73fc9b8-58bb-4b3f-b75a-c12a2209ff35


DATE: November 22, 2017

TO: The Board of Mayor and Aldermen (BOMA)

FROM: Joe Cosentini, Town Administrator

SUBJECT: TA Report Special Session
_________________________________________________________________________________

At the November 14th  regular BOMA session the Board voted to pursue a partial cash purchase by the 
wastewater fund of the property being offered by Encompass Land with the remaining funding coming from 
bond proceeds.  The arrangement involved the wastewater fund purchasing 40 acres of known usable drip land 
on the Hill Property at the average purchase price of $18,252 per acre or $730,080 and the general fund 
financing the remainder, roughly $2,400,000. 

Town Staff has been working with  Raymond James as our municipal financial advisor.  A statement of their 
qualifications is attached and Elizabeth Zuelke will be in attendance to answer any questions the Board may 
have regarding the bond process.  The first item on the agenda is a resolution officially authorizing the 
engagement of Raymond James as our municipal advisor and Bass, Berry & Sims as bond counsel.  The 
estimated fees for this transaction are $51,000 which includes obtaining a bond rating through Moody’s or S&P.

The second item is the initial resolution setting the not to exceed amount of $3,000,000 and establishing the 
purpose of the financing.  We’ve set the NTE at this level to ensure we have the necessary flexibility in closing 
costs, financing fees, taxes, etc.  We also wanted to keep the purpose broad since only a portion of the property 
being purchased is known to be for drip fields.  By passing this resolution and upon publication, we would begin 
the 20-day protest period that allows for a referendum to be called if a petition signed by 10% of the registered 
voters is filed with the Town.

Being that there is still disagreement among the BOMA members on how this land should be purchased, I would 
like to propose one more alternative (Option F?).  I have worked with the Encompass representatives to “fine 
tune” the areas on the Hill Property that will be purchased by the Town.  These areas are shown in the attached 
map titled “Station Hill Drip Area Exhibit” and still equal the 65 acres as originally proposed.  The areas shaded 
in blue have been identified by our soil scientist as suitable for drip.  The areas in yellow have marginal soils and
may or may not be useable.  We’ve tried to eliminate as much of the excess land as possible.

Option F:  Purchase the entire 65 acres on the Hill Property from the wastewater fund at $7,371 
per acre ($480,000) and finance the 105 acres on the Alexander Property from the 
general fund ($2,620,000). 

By doing this we still achieve some long-term debt flexibility under our current debt limit of $5,000,000 
and resolve the fairness questions expressed as they relate to purchase price and debt responsibility.

The final agenda item is related to the contract with Encompass for the purchase of the proposed land.  If 
the financing for the land is approved, we will need to consider whether the financing contingency within 
the contract has been achieved and to push the actual closing date from the end of this year to the first 
quarter of 2018.



 Source: Esri, DigitalGlobe, GeoEye, Earthstar Geographics, CNES/Airbus DS, USDA, USGS, AeroGRID, IGN, and the GIS User Community
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The Board of Mayor and Aldermen of the Town of Thompson’s Station, Tennessee, met in

special session on November 27, 2017, at 7:00 p.m. at the Thompson’s Station Community Center located

at 1555 Thompson’s Station Road West, with the Honorable Corey Napier, Mayor, presiding.

The following Aldermen were present:

The following Aldermen were absent:

There were also present Jennifer Jones, Town Recorder, Tammy Womack, Finance Director and

Joe Cosentini, Town Administrator.

After the meeting was duly called to order, the following resolution was introduced by

_________, seconded by _________ and after due deliberation, was adopted by the following vote:

AYE:

NAY: 



A RESOLUTION AUTHORIZING THE TOWN OF THOMPSON’S STATION,
TENNESSEE TO ENGAGE RAYMOND JAMES & ASSOCIATES, INC. AS ITS
MUNICIPAL ADVISOR AND BASS, BERRY & SIMS PLC AS ITS BOND
COUNSEL IN CONNECTION WITH CERTAIN DEBT OBLIGATIONS OF THE
TOWN.

WHEREAS, the Board of Mayor and Aldermen (the “Board”) of the Town of Thompson’s
Station, Tennessee (the "Town") may issue certain debt obligations of the Town for the benefit of the
Town; and

WHEREAS, to assist in the issuance of debt obligations of the Town, the Board wishes to engage
a municipal advisor in connection with the issuance of such debt obligations; and

WHEREAS, also to assist in the issuance of debt obligations of the Town, the Board wishes to
engage bond counsel in connection with the issuance of certain debt obligations.

NOW, THEREFORE, BE IT RESOLVED by the Board of Mayor and Aldermen of the Town of
Thompson’s Station, Tennessee, as follows:

Section   1.  The Mayor is hereby authorized to enter into a municipal advisory contract with
Raymond James & Associates, Inc. (the “Municipal Advisor”) for municipal advisory services in
connection with the sale of debt obligations of the Town, which contract is in substantially the form
presented as Exhibit   A. The Mayor is further hereby authorized to enter into a contract with Bass, Berry
& Sims PLC to serve as bond counsel in connection with certain of the Town’s debt obligations, which
contract is in substantially the form presented as Exhibit   B. Both the municipal advisory contract and
bond counsel contract attached hereto are authorized to have such changes as may be approved by the
Mayor as evidenced by his execution thereof.

Section   2.  All resolutions or parts of resolutions in conflict herewith are hereby repealed, and this
resolution shall be in immediate effect from and after its adoption.

Adopted and approved this 27th day of November, 2017.

___________________________________
Corey Napier, Mayor

ATTEST:

______________________________
Jennifer Jones, Town Recorder
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EXHIBIT B

FORM OF ENGAGEMENT LETTER OF BOND COUNSEL

[LETTERHEAD OF BASS, BERRY & SIMS PLC]

________, 2017

Town of Thompson’s Station, Tennessee
1550 Thompson's Station Road West
 P. O. Box 100
Thompson's Station, TN 37179
Attention: Corey Napier, Mayor

Re: Issuance of Approximately $3,000,000 in Aggregate Principal Amount of
General Obligation Public Improvement Bonds.

Dear Mayor:

The purpose of this engagement letter is to set forth certain matters concerning the services we
will perform as bond counsel to the Town of Thompson’s Station, Tennessee (the “Issuer”), in connection
with the issuance of the above-referenced bonds (the “Bonds”).  We understand that the Bonds are being
issued for the purpose of providing funds necessary to finance projects identified in a resolution adopted
on November 27, 2017 (the “Resolution”) and to pay costs of issuance of the Bonds, as more fully set
forth in the Resolution. We further understand that the Bonds will be sold by competitive sale.

SCOPE OF ENGAGEMENT

In this engagement, we expect to perform the following duties:

1. Subject to the completion of proceedings to our satisfaction, render our legal opinion (the
“Bond Opinion”) regarding the validity and binding effect of the Bonds, the source of
payment and security for the Bonds, and the excludability of interest on the Bonds from
gross income for federal income tax purposes.

2. Prepare and review documents necessary or appropriate for the authorization, issuance
and delivery of the Bonds, coordinate the authorization and execution of such documents,
and review enabling legislation.

3. Assist the Issuer in seeking from other governmental authorities such approvals,
permissions and exemptions as we determine are necessary or appropriate in connection
with the authorization, issuance, and delivery of the Bonds, except that we will not be
responsible for any required blue-sky filings.

4. Review legal issues relating to the structure of the Bond issue.

5. Draft those sections of the official statement or other disclosure document to be
disseminated in connection with the sale of the Bonds, describing the Bond Opinion, the
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terms of and security for the Bonds, and the treatment of the Bonds and interest thereon
under state and federal tax law.

6. Assist the Issuer in presenting information to bond rating organizations and providers of
credit enhancement relating to legal issues affecting the issuance of the Bonds, if
requested.

7. Prepare and review the notice of sale pertaining to the competitive sale of the Bonds.

Our Bond Opinion will be addressed to the Issuer and will be delivered by us on the date the
Bonds are exchanged for their purchase price (the “Closing”).

The Bond Opinion will be based on facts and law existing as of its date.  In rendering our Bond
Opinion, we will rely upon the certified proceedings and other certifications of public officials and other
persons furnished to us without undertaking to verify the same by independent investigation, and we will
assume continuing compliance by the Issuer with applicable laws relating to the Bonds.  During the
course of this engagement, we will rely on you to provide us with complete and timely information on all
developments pertaining to any aspect of the Bonds and their security.  We understand that you will direct
members of your staff and other employees of the Issuer to cooperate with us in this regard.

Our duties in this engagement are limited to those expressly set forth above.  Among other things,
our duties do not include:

a. Except as described in paragraph (5) above,

1) Assisting in the preparation or review of an official statement or any
other disclosure document with respect to the Bonds, or 

2) Performing an independent investigation to determine the accuracy,
completeness or sufficiency of any such document, or 

3) Rendering advice that the official statement or other disclosure
documents

a) Do not contain any untrue statement of a material fact or

b) Do not omit to state a material fact necessary to make the
statements contained therein, in light of the circumstances under
which they were made, not misleading.

b. Preparing requests for tax rulings from the Internal Revenue Service, or no action
letters from the Securities and Exchange Commission.

c. Preparing blue sky or investment surveys with respect to the Bonds.

d. Drafting state constitutional or legislative amendments.

e. Pursuing test cases or other litigation, (such as contested validation proceedings).

f. Making an investigation or expressing any view as to the creditworthiness of the
Issuer or the Bonds.
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g. Assisting in the preparation of, or opining on, any continuing disclosure
undertaking pertaining to the Bonds or any other debt of the Issuer, or after
Closing, providing advice concerning any actions necessary to assure compliance
with any continuing disclosure undertaking.

h. Representing the Issuer in Internal Revenue Service examinations or inquiries, or
Securities and Exchange Commission investigations.

i. After Closing, providing continuing advice to the Issuer or any other party
concerning any actions necessary to assure that interest paid on the Bonds will
continue to be excludable from gross income for federal income tax purposes
(e.g., our engagement does not include rebate calculations for the Bonds).

j. Addressing any other matter not specifically set forth above that is not required
to render our Bond Opinion.

ATTORNEY-CLIENT RELATIONSHIP

Upon execution of this engagement letter, the Issuer will be our client and an attorney-client
relationship will exist between us. We assume that all other parties will retain such counsel as they deem
necessary and appropriate to represent their interests in this transaction.  We further assume that all other
parties understand that in this transaction we represent only the Issuer, we are not counsel to any other
party, and we are not acting as an intermediary among the parties.  Our services as bond counsel are
limited to those contracted for in this letter; the Issuer's execution of this engagement letter will constitute
an acknowledgment of those limitations.  Our representation of the Issuer will not affect, however, our
responsibility to render an objective Bond Opinion.  Please note that, in our representation of the Issuer,
we will not act as a “municipal advisor”, as such term is defined in the Securities Exchange Act of 1934,
as amended.

Our representation of the Issuer and the attorney-client relationship created by this engagement
letter will be concluded upon issuance of the Bonds.  Nevertheless, subsequent to Closing, we will mail
the appropriate Internal Revenue Service Forms 8038-G, and prepare and distribute to the participants in
the transaction a transcript of the proceedings pertaining to the Bonds.

As you are aware, our firm represents many political subdivisions, companies and individuals.  It
is possible that during the time that we are representing the Issuer, one or more of our present or future
clients will have transactions with the Issuer.  It is also possible that we may be asked to represent, in an
unrelated matter, one or more of the entities involved in the issuance of the Bonds.  We may presently
represent Raymond James & Associates, Inc. We do not believe such representation, or such other
representations described above, if they it occur, will adversely affect our ability to represent you as
provided in this letter, either because such matters will be sufficiently different from the issuance of the
Bonds as to make such representations not adverse to our representation of you, or because the potential
for such adversity is remote or minor and outweighed by the consideration that it is unlikely that advice
given to the other client will be relevant to any aspect of the issuance of the Bonds.    Execution of this
letter will signify the Issuer’s consent to our representation of others consistent with the circumstances
described in this paragraph.

FEES

Based upon: (i) our current understanding of the terms, structure, size and schedule of the
financing represented by the Bonds; (ii) the duties we will undertake pursuant to this engagement letter;
(iii) the time we anticipate devoting to the financings; and (iv) the responsibilities we will assume in
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connection therewith, we estimate that our fee will be $10,000.  Our fees may vary: (a) if the principal
amount of Bonds actually issued differs significantly from the amounts stated above; (b) if material
changes in the structure or schedule of the respective financings occur; or (c) if unusual or unforeseen
circumstances arise which require a significant increase in our time or responsibility.  If, at any time, we
believe that circumstances require an adjustment of our original fee estimates, we will advise you and
prepare and provide to you an amendment to this engagement letter.  The fees quoted above will include
all ordinary out-of-pocket expenses advanced for your benefit, such as travel costs, photocopying,
deliveries, long distance telephone charges, telecopier charges, filing fees, computer-assisted research and
other expenses.

If, for any reason, the financing represented by the Bonds is completed without the delivery of
our Bond Opinion as bond counsel or our services are otherwise terminated, we will expect to be
compensated at our normal rates for the time actually spent on your behalf plus client charges as
described above unless we have failed to meet our responsibilities under this engagement, but in no event
will our fees exceed the amount set forth above.

RECORDS

At your request, papers and property furnished by you will be returned promptly upon receipt of
payment for outstanding fees and client charges.  All goods, documents, records, and other work product
and property produced during the performance of this engagement are deemed to be Issuer's property.
We agree to maintain documentation for all charges against the Issuer.  Our books, records, and
documents, insofar as they relate to work performed or money received under this engagement, shall be
maintained for a period of three (3) full years from the Closing and will be subject to audit, at any
reasonable time and upon reasonable notice by the Issuer or its duly appointed representatives.

OTHER MATTERS

We have not retained any persons to solicit or secure this engagement from the Issuer upon an
agreement or understanding for a contingent commission, percentage, or brokerage fee.  We have not
offered any employee of the Issuer a gratuity or an offer of employment in connection with this
engagement and no employee has requested or agreed to accept a gratuity or offer of employment in
connection with this engagement.

Any modification or amendment to this engagement letter must be in writing, executed by us and
contain the signatures of the Issuer.  The validity, construction and effect of this engagement letter and
any and all extensions and/or modifications thereof shall be governed by the laws of the State of
Tennessee.  Any action between the parties arising from this engagement letter shall be maintained in the
state or federal courts of Davidson County, Tennessee.

CONCLUSION

If the foregoing terms are acceptable to you, please so indicate by returning the enclosed copy of
this engagement letter dated and signed by an authorized officer, retaining the original for your files.  We
look forward to working with you.

THE TOWN OF THOMPSON’S STATION, TENNESSEE

By:                                                                ______
      Corey Napier, Mayor



STATE OF TENNESSEE )

WILLIAMSON COUNTY )

I, Jennifer Jones, certify that I am the duly qualified and acting Town Recorder of the Town of

Thompson’s Station, Tennessee, and as such official I further certify that attached hereto is a copy of

excerpts from the minutes of a special meeting of November 27, 2017 of the governing body of the Town;

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 authorizing the engagement of a municipal advisor and bond counsel.

WITNESS my official signature and seal of said Town this _____ day of _________, 2017.

_________________________________________
Town Recorder

(SEAL)

23844779.1











































The Board of Mayor and Aldermen of the Town of Thompson’s Station, Tennessee, met in

special session on November 27, 2017, at 7:00 p.m. at the Thompson’s Station Community Center located

at 1555 Thompson’s Station Road West, with the Honorable Corey Napier, Mayor, presiding.

The following Aldermen were present:

The following Aldermen were absent:

There were also present Jennifer Jones, Town Recorder, Tammy Womack, Finance Director and

Joe Cosentini, Town Administrator.

After the meeting was duly called to order, the following resolution was introduced by

_________, seconded by _________ and after due deliberation, was adopted by the following vote:

AYE:

NAY: 



INITIAL RESOLUTION AUTHORIZING THE ISSUANCE OF NOT TO EXCEED
THREE MILLION DOLLARS ($3,000,000) GENERAL OBLIGATION PUBLIC
IMPROVEMENT BONDS OF THE TOWN OF THOMPSON’S STATION,
TENNESSEE

BE IT RESOLVED by the Board of Mayor and Aldermen (the "Board") of the Town of
Thompson’s Station, Tennessee (the "Municipality" or "Town") that for the purpose of financing, in
whole or in part, the (i) acquisition of land for a wastewater treatment facility and other public buildings
and facilities of the Town, including but not limited to parks and open land areas; (ii) acquisition of all
property, real or personal, appurtenant to the foregoing; (iii) payment of architectural, engineering, legal,
fiscal and administrative costs incident to the foregoing; (iv) reimbursement to the Municipality for funds
previously expended for any of the foregoing and (v) payment of the costs related to the issuance and sale
of such bonds, there shall be issued bonds, in one or more emissions, of said Municipality in the
aggregate principal amount of not to exceed $3,000,000, which shall bear interest at a rate or rates not to
exceed the maximum rate permitted under Tennessee law, and which shall be payable from unlimited ad
valorem taxes to be levied on all taxable property within the corporate limits of the Municipality.

BE IT FURTHER RESOLVED by the Board that the Town Recorder of the Municipality be, and
is, hereby directed and instructed to cause the foregoing initial resolution relative to the issuance of not to
exceed $3,000,000 general obligation public improvement bonds to be published in full in a newspaper
having a general circulation in the Municipality, for one issue of said paper followed by the statutory
notice, to-wit:

N O T I C E

The foregoing resolution has been adopted.  Unless within twenty (20) days from the date
of publication hereof a petition signed by at least ten percent (10%) of the registered
voters of the Municipality shall have been filed with the Town Recorder of the
Municipality protesting the issuance of the bonds, such bonds will be issued as proposed.

Jennifer Jones, Town Recorder

Adopted and approved this 27th day of November, 2017.

                                                                                    
Corey Napier, Mayor

ATTEST:

______________________________________
Jennifer Jones, Town Recorder



STATE OF TENNESSEE )

COUNTY OF WILLIAMSON )

I, Jennifer Jones, certify that I am the duly qualified and acting Town Recorder of the Town of

Thompson’s Station, Tennessee, and as such official I further certify that attached hereto is a copy of

excerpts from the minutes of a special meeting of the governing body of the Municipality held on

November 27, 2017; 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 $3,000,000 General Obligation Public Improvement

Bonds of said Municipality.

WITNESS my official signature and seal of said Municipality on this the 27th day of November,

2017.

___________________________________
Town Recorder

(SEAL)

23844226.1




