
December21, 2015

BE IT REMEIVIBERED that theBoardof Commissionersof

MontgomeryCounty,Tennessee,met in a specialcalledsessionon Monday,

December21, 2015,at 6:00P.M. atthe MontgomeryCountyCourthouse.

PresentandpresidingtheHon. Jim Durrett,CountyMayor (Chairman).Also

present,JeffTruitt, Chiefof Staff, Kellie A. Jackson,CountyClerk, John

Smith,ChiefDeputySheriff, Tim Harvey,CountyAttorney, JeffTaylor,

DirectorofAccountsandBudgets,andthefollowing Commissioners:

JenyAllbert RobertGibbs RobertNichols
EdBaggett MonroeGildersleeve WallaceRedd
MarthaBrockman David Harper Mark Riggins
BrandonButts ArnoldHodges Larry Rocconi
JoeL. Creek JasonA. Hodges RonJ. Sokol
JohnM. Gannon GarlandJohnson AudreyTooley
JohnM. Genis CharlesKeene TommyVallejos

PRESENT:21

ABSENT: None

Whenandwherethefollowing proceedingswerehadandenteredof

record,to-wit:

- SpecialCalledMeeting



AGENDA - DECEMBER21,2015

SPECIAL CALLED MEETING

BOARD OF COMMISSIONERS

CALL TO ORDER - SheriffJohnFuson

PLEDGEOFALLEGIANCE

INVOCATION — ChaplainJoeCreek

RESOLUTION

15-12-6: Resolution Approving a Development Agreement Between the Industrial
DevelopmentBoard of MontgomeryCounty, Tennessee;Montgomery County,
Tennessee;the City of Clarksville,Tennessee;andan IndustrialProjectCompany,
to EstablishaFacility in theCommercePark(1000SolarWay)

UNFINISHED BUSINESS

ADJOURN



15-12-6

RESOLUTION APPROVING A DEVELOPMENT AGREEMENT BETWEEN THE
INDUSTRIAL DEVELOPMENT BOARD OF MONTGOMERY COUNTY, TENNESSEE;

MONTGOMERY COUNTY, TENNESSEE; THE CITY OF CLARKSVILLE, TENNESSEE;
AND AN INDUSTRIAL PROJECT COMPANY, TO ESTABLISH A FACILITY

IN THE COMMERCE PARK (1000SOLAR WAY)

WHEREAS,the MontgomeryCounty Boardof Commissionersdeemsjob opportunity

andthe promotionof economicgrowth to be in the bestinterestof the citizensof Montgomery
County;and

WHEREAS,an industrial project company(the “Company”) hasindicatedits desireto
locate within the CommercePark (1000 Solar Way) to engagein industrial developmentby
constructing,improving and/or modif~ringnew and/or existing buildings and infrastructurein
connectionwith theCompany’soperations,and

WHEREAS, the Company further wishes to employ a workforce of employeesand to
investin andutilize infrastructurein connectionwith theconstructionand operationof afacility

atthesite, in multiple Phasesandover a numberofyears;and

WITEREAS,the Companyhasproposeda DevelopmentAgreementto facilitate access
to certainnaturalgas,water,andwastewaterutility servicesfor the facility atthesite; and

‘WHEREAS, this Board of County Commissionersfinds it is in the best interestof the
citizens of Montgomery County, that Montgomery County Government enter into this
DevelopmentAgreementwith the City of Clarksville, the Industrial DevelopmentBoard of
MontgomeryCounty,Tennesseeandthe Companyto createeconomicopportunities.

NOW, THEREFORE, BE IT RESOLVED by the MontgomeryCounty Board of
Commissionersassembledin Regular Sessionon this 2tst day of December,2015, that the
County Mayor is authorizedto enter into and executethe DevelopmentAgreementbetween
MontgomeryCounty, Tennessee,the City of Clarksville,Tennessee,theIndustrialDevelopment

BoardofMontgomeryCounty,Tennessee,andtheCompany.

Duly passedand approvedthis 21stday of December,2015.
#1? CL Sponsor,—”22’LtQ~p jb1&wz~._-

A I Commissioner________________________

Approved ‘~4%’ C~J County Mayor

Aftest_______
County C rk
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DEVELOPMENT AGREEMENT

BY AND AMONG

MONTGOMERY COUNTY, TENNESSEE,THE CITY OF CLARKSVILLE,
TENNESSEE,THE INDUSTRIAL DEVELOPMENT BOARD OF THE COUNTY OF

MONTGOMERY, TENNESSEE,AND FOXMAN LLC

DECEMBER 21, 2015
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DEVELOPMENTAGREEMENT

THIS DEVELOPMENT AGREEMENT (this “Agreement”) is hereby made and
enteredinto as ofthe21stday of December,2015,by andamongFOXMAN LLC, a Delaware
limited liability company,or its assigns(the “Companl’) and MONTGOMERY COUNTY,
TENNESSEE (the “County”), THE CITY OF CLARKSVILLE, TENNESSEE (the “~j~”)
and THE INDUSTRIAL DEVELOPMENT BOARD OF THE COUNTY OF
MONTGOMERY, TENNESSEE ((the “1DB”); with the 1DB, the County, and the City
hereafter individually referred to as an “Authority” and collectively referred to as the
“Authorities”).

RECITALS

WHEREAS, the Authorities enthusiastically support and encourage economic
development;

WHEREAS,theCompanywishesto engagein industrial developmentby constructing,
improving and/ormodifying newand/orexistingbuildingsandinfrastructurein connectionwith
Company’soperations(eachor collectively,the “Facility”) at theProjectSite as definedbelow;
and

WHEREAS, the Company further wishesto employ a workforce of employeesand to
invest in significant infrastructure in connectionwith the constructionand operationof the
Facility at the Project Site, in multiple Phasesand over a numberof years (collectively, the
“Project”); and

WHEREAS, based,among other things, on the obligations of theAuthorities set forth in
this Agreement,theCompanywishesto locatetheFacility attheProjectSite; and

WHEREAS, the Companywishes to have accessto certain natural gas, water, and
wastewaterutility servicesfrom theAuthorities attheProjectSite; and

WHEREAS, the locationof the Facility in the County is expectedto stimulate the local
economy,promote businessand result in the creation ofjobs in Montgomery County, which
constituteamaterialpartofthebasisfor theAuthorities’ enteringinto this Agreement;and

WHEREAS,theAuthorities are desirousof havingthe Companyundertakethe Project
andthe Partiesheretoare desirousof having suchproposalsset forth in a valid, binding and
enforceableagreementto providetheframeworkfor establishinga working relationshipamong
the Authorities andthe Companyin connectionwith the Projectand its possiblefuturegrowth
basedin part on expandedinfrastructureandAuthorities’ collectiveservices;and

WHEREAS, on the Effective Date (as defmedherein) thecommitments contained in this
Agreementshall becomelegallybinding obligationsof theAuthorities, which commitmentsare
madein considerationfor the Company’sdecisionto undertakethe Projectandto pay certain
costsassociatedtherewithas set forthherein.
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AGREEMENT

NOW, THEREFORE,uponandin considerationfor themutualpromisesandcovenants
containedhereinand for othervaluableconsideration,thereceipt, adequacyandsufficiency of
which is herebyacknowledged,thepartiesheretoagreeasfollows:

ARTICLE I

DEFINITIONS

“Additional Properties”shall havethemeaningsetforth in Article 8.

“Additional LandConveyances”shall havethe meaningset forth in Article 8.

“Affiliate” meansany entity that now or in the future, directly or indirectly controls, is
controlledwith or by or is undercommoncontrol with a party. Forpurposesof theforegoing,
“control” means,with respectto: (a) a U.S. corporation,theownership,directlyor indirectly, of
fifty percent(50%) or more of the voting powerto elect directorsthereofor, (b) a non-U.S.
corporation,if thevoting powerto elect directorsthereofis less than fifty percent(50%), the
maximumamountallowedby applicable law; and (c) any other entity, fifty percent (50%) or
moreownershipinterestin saidentity, or thepowerto directthemanagementof suchentity.

“Agreement”shallhavethemeaningset forth in thepreambleto this Agreement.

“Approval Event” means(i) any goven~mentalapprovalnot being grantedor being
materiallydelayeduponapplicationhavingbeenduly madethat complieswith the requirements
for suchapprovalto be granted,or (ii) any governmentalapprovalceasingto remainin full force
andeffect, ornot beingreneweduponapplicationhavingbeenduly madethat complieswith the
requirementsfor suchrenewalto be granted.

“Authority” or “Authorities” shall havethe meaningset forth in thepreambleto this
Agreement.

“BusinessDay” meansa dayotherthanaSaturday,Sundayor Stateornationalholiday.

“CapacityExpansion”shall havethemeaningset forth in Section6.7ffl.

“CapacityExpansionAgreement”shall havethemeaningsetforth in Section6.8(d).

“City” shall havethemeaningset forth in thepreambleto thisAgreement. Forpurposes
of thisAgreement,theCity shall includeClarksvilleUtilities.

“Company”shall havethemeaningset forth in thepreambleto this Agreement.

“CompanyNotice” shall havethemeaningset forth in Section6.7ffl.

2 DevelopmentAgreement
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“Consents”meansall federal, State or local permits, approvals,licensesor consents
necessaryto develop, constructand operate the Project. Such Consentsinclude but are not
limited to gradingpermit(s),demolition pennits,building permits,amendmentsto flood plain
map,air andwaterquality permitsandsiteplanapproval.

“Contingencies”shall havethemeaningset forth in Section7.3.

“County” shall havethemeaningset forth in thepreambleto thisAgreement.

“DefaultingParty” shall havethemeaningset forth in Section9.1(a).

“EasementsandLandAcquisitions” shall havethemeaningsetforth in Section6.13.

“Effective Date” meansthe later dateof any of the following: (i) the dateon which the
lastof thepartiesshall haveexecutedthis Agreement,and(ii) thedateon which this Agreement
hasbeenapprovedby eachof theAuthorities.

“Engineerof Record”meansthe engineerdesignatedin any contractbetweenthe City
andany contractorfor theconstructionor improvementof anyCapacityExpansioninfrastructure
pursuantto this Agreement,with suchdesignationsubjectto Companyapproval,which shall not
beunreasonablywithheld, or, in theeventan engineerhasnot yetbeenengagedby theCity for
theCapacityExpansion,the ChiefUtility Engineerof the City, until suchtime as theCity has
engagedanengineerfor theCapacityExpansion.

“EngineeringSubmission”shall havethemeaningset forth in Section6.8(c).

“Event ofDefault” shall havethemeaningset forth in Section9.1.

“ExpansionCosts”shallhavethemeaningset forth in Section6.9(a).

“Facility” shall have the meaningset forth in the second WHEREAS clauseof this
Agreement.

“ForceMajeure” meansan act,causeor occurrencewhich: (i) delaysorpreventsa party
from timelyperformingits obligationsunderthis Agreement;(ii) arisesoutsidethecontrolof the
partyheretowho hastheaffectedobligation; (iii) cannotbe preventedby suchparty’s exerciseof
duecare,prudenceanddiligence;and(iv) is not the resultof thewillful misconductor negligent
actor omissionof suchparty(or its subcontractorsor agents). A partyassertingthat the Force
Majeure delays or preventstimely performanceshall have the duty to mitigate the Force
Majeure’seffects. Suchaffectedpartyshall providepromptwrittennoticeoftheoccurrenceofa
ForceMajeureeventto theotherpartiesandshall haveits time forperformanceextendedonly to
theextentthat, andonly for so long as, theForceMajeureeither: (i) actuallydelaysor prevents
timely performance,if suchparty properly exercisesits duty to mitigate; or (ii) would have
delayedorpreventedtimelyperformanceif suchpartyproperlyhadexercisedits duty to mitigate
but failed to do so.

“GovernmentAction” shall havethemeaningin Section10.15(b).

3 DevelopmentAgreement



S

Confidential—IncludesTradeSecretInformation

“11DB” shall havethe meaningset forth in thepreambleto thisAgreement.

“IncrementalDemand”shall havethemeaningsetforth in Section6.7(b).

“IncrementalDemandRequest”shall havethe meaningset forth in Section6.7(b).

“IncrementalReservedCapacity”shall havethemeaningsetforth in Section6.12.

“Industrial Grant” shallhavethemeaningset forth in Section2.5.

“Initial Advance”shall havethemeaningset forth in Section6.8(a).

“Lender” shall havethemeaningset forth in Section10.10.

“Local ProjectCoordinator” meansa specific individual designatedby the 1DB and
approvedby the Company, who shall representthe Authorities in coordinatingwith the
Companyregardingthe needsandrequirementsof theProjectas set forth in this Agreementso
as to ensurecomplianceby the Authorities with thetermsof this Agreementandto enablethe
Companyto meetits obligationsunderthis Agreement.

“MGD” shall havethemeaningset forth in Section6.1.

“Milestone” or “Milestones”shall havethemeaningsetforth in Section6.9(b).

“Milestone PaymentSchedule”shallhavethemeaningset forth in Section6.8(f).

“Natural Gas”shallhavethemeaningsetforth in Article 6.

“Natural Gas Service”meansthe construction,installationandmaintenanceof natural
gaslinesandrelatedfacilities, andprovisionof naturalgasservice,consistentwith theplansand
Article 6 hereof, and sufficient to meet the needsof the Companyat the Project Site on
reasonableeffortsbasis,now andin thefuture.

“Non-DefaultingParty” shall havethemeaningset forth in Section9.1(a).

“Non-DisclosureAgreement”meansany agreementby or amongany of the Partiesto
this Agreement and the Company, setting forth the conditions, restrictions and limitations
governingany andall disclosuresto third partiesof informationrelating to or relevantto this
Agreement,includingamutualnon-disclosureby andbetweenan Affiliate of theCompanyand
the following entities:

The Industrial DevelopmentBoard of the County of Montgomery,Tennesseedated
January6, 2015
MontgomeryCounty,Tennessee,datedJune10, 2015
City of Clarksville,Tennessee,datedJune15, 2015

“Non-PotableWater”shall havethemeaningset forth in Article 6.

4 DevelopmentAgreement



S

Confidential—IncludesTradeSecretInformation

“Parties” means,collectively,theAuthoritiesandtheCompany.

“Party” meansoneoftheParties.

“PeakDemand”shall meanthe singlehighestdaily demandon a system-widebasisfor
Water as measuredby the effluent meter at the Clarksville Water TreatmentPlant, the annual
averagedaily flow during theprevioustwelve (12) monthperiodof Wastewateras measuredby
the influent meter at the Clarksville WastewaterTreatment Plant, andlor Natural Gas as
measuredat City gate(s)by applicableflow meters,asapplicable,during the previoustwelve
(12) monthperiod.

“Permits” shall havethe meaningset forth in Section3.2.

“Phase”or “Phases”shallmeanadditional industrial developmentimprovementsby the

Companyfor theoperationof its Facility(s) locatedattheProjectSite.
“Plans” meansall plans, specificationsand requirementsfor theFacility at the Project

Site as developedby theCompany,its designees,andany architectsandengineersemployedor
retainedby theCompany,in theCompany’ssolediscretion.

“PreliminaryBudget” shallhavethemeaningsetforth in Section6.8(a).

“Project” shall have the meaningset forth in the third WHEREAS clauseof this

Agreement.

“ProjectMilestones”shall havethe meaningset forth in Section6.8(f).

“ProjectOmbudsman”shall havethemeaningset forth in Section6.17.

“Project Site” meansthe real propertylocated in unincorporatedMontgomery County,
Tennesseethat is presentlyownedby the 1DB and: (i) leasedby the 1DB to the Company
pursuantto theRealEstateLease,and(ii) aseparateportionof which is sub-leasedby an entity
other than theCompanyto Airgas MerchantGases,LLC, which real property comprising the
Project Site is describedin the attachedExhibit A and is generally depictedas the “subject
property” borderedby adashedyellow line on themapattachedasExhibit B. In additionto the
foregoingdescribedreal property,the term “Project Site” shall also include all additional land
locatedin theCountyandacquiredby theCompanyor anAffiliate now or in the future, whether
by deedorunderoneormorelong-termleases,easementsor similar rights,anyportionofwhich
is within the areaborderedby a solid blue line on the map attachedas Exhibit B, which area
extendsbeyondthe boundaryof the areamarked“subjectproperty.” The term “Project Site,”
however,shall not includeany landlocatedwithin theCity limits.

“Public RecordsAct” shall meanthe TennesseePublicRecordsAct, T.C.A. §~10-7-503
etseq., (1957)asamended.

“Real EstateLease”meansthat certainReal EstateLeasebetweenthe 1DB and the
Companydatedas ofDecember15, 2015.
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“ReasonableEfforts,” regardlessof whethersuchterm is capitalized,shall mean,with
respectto a statedgoal, the efforts that a reasonablepersonin the position of the applicable
promisorwould useto achievethat goal as expeditiouslyandcompletelyaspossible,consistent
with all laws,regulations,and ordersto which thepromisor is subjectandotherrequirementsof
this Agreement.

“ReservationCharge”shall havethemeaningsetforth in Section6.7(d).

“Road Improvements”meansall necessaryand appropriateimprovementsto the public
roadsin oraroundtheProjectSite asrequiredby theTennesseeDepartmentof Transportationor
the Countywith theCompany’sconsent,whichtheCompanymaynot unreasonablywithhold, to
provideadequateandsafeaccessby public road to theProjectSite, includingbut not limited to
accessby emergencyandfire services,andto handlesufficiently theincreasedtraffic dueto the
developmentandoperationoftheFacility.

“SatesAgreement”shallhavethemeaningset forth in Section6.8(g).

“ScheduledMaintenance”meansmaintenancethat is scheduledandperformedby the
City following, whenreasonablypracticable,seven(7) days’ advancewritten noticeto, and in
coordinationwith, the Companyso as to avoid or minimize any disruption to the Company’s
operationsat theProjectSiteandtheUtility Serviceprovidedto theProjectSite.

“State” meansthe StateofTennessee.

“Term” shall havethemeaningset forth in Section2.1.

“Total Capacity”shallhavethemeaningset forth in Section6.6.

“Total NaturalGasCapacity”shall havethemeaningsetforth in Section6.4(a).

“Total WastewaterCapacity”shall havethemeaningset forth in Section6.2(a).

“Total WaterCapacity”shall havethemeaningset forth in Section6.1(a).

“TradeSecret”shall havethemeaningsetforth in Section10.6(a).

“TradeSecretsAct” meanstheTennesseeUniform TradeSecretsAct, T.C.A. §~47-25-

1701 etseq.,asamended.
“Utility Rates”shallhavethemeaningset forth in Section6.11.

“Utility Service” or “Utility Services”meanscollectively, the Natural Gas Service,
WaterServiceandWastewaterServiceprovidedby theCity, andas setforth in Article 6.

“Wastewater”shall havethemeaningset forth in Article 6.

“WastewaterService” meanstheconstruction,installation andmaintenanceof sanitary

sewerlines and related facilities, andprovision of sanitarysewerservice,consistentwith the
6 DevelopmentAgreement
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plansandArticle 6 hereofandsufficient to meettheneedsof theCompanyat theProjectSite on
a reasonableefforts basis,now andin thefuture.

“WastewaterServiceCapacity”shall havethemeaningsetforth in Section6.2(b).

“Water” shall havethe meaningset forth in Article 6.

“Water Service” meansthe construction,installation andmaintenanceofpotablewater
lines, watertanks,pumps andrelatedfacilities, andprovision of water service,consistentwith
theplansandArticle 6 hereof,sufficient in amounts,pressures,andquality to meettheneedsof
theCompanyattheProjectSite on a reasonableefforts basis,now andin thefuture. Thewater
quality provided by the City is subject the TennesseeDepartment of Environment and
Conservationrequirements.

“WaterServiceCapacity”shall havethemeaningsetforth in Section6.1(b).

ARTICLE 2
TERM; DESIGNATIONOF COORDINATOR;CERTAIN INCENTIVES

2.1 TermandTermination.

(a) ThisAgreementshall commenceon theEffectiveDate and, unlessearlier
terminatedby the Companyas permittedunder this Agreement,shall continue in effect until
neither the Company nor any of its Affiliates, successorsor assignshas any leaseholdor
ownershipinterestin anyportionof theProjectSite (the “Term”).

(b) TheCompanymayterminatethis Agreementat any time uponthirty (30)

daysprior writtennoticeto theAuthorities.

2.2 LocalProjectCoordinator.

ThePartiesheretoagreethat it is in thebestinterestsof theAuthoritiesandtheCompany
for the development,design, engineering,construction,equippingand start-upofthe Projectto
proceedwithin an expeditioustimetableandthat time is ofthe essenceto achievethetimetable
establishedby the Company. Accordingly, in order for the Projectto commenceas soonas
practicableand to proceedin an orderly and expeditiousmannerto meet suchtimetable,the
Authorities agreeto usereasonableefforts, in cooperationwith theCompany,by and throughthe
Local ProjectCoordinator,to assistthe Companyin implementingand fulfilling the termsand
conditions of this Agreement. The Local Project Coordinatorshall coordinatethe design,
engineeringandconstructionofUtility Serviceswith theProjectOmbudsman.

2.3 Timeof Essence.

Time is of theessencein theperformanceofthis Agreement.
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2.4 CountyEngineeringandDesignServices.

The County acknowledgesand agreesthat, to the extent engineeringservices,design
services,and/ortraffic studiesarenecessaryin connectionwith RoadImprovementsrequiredby
the Companyfor the Project Site, the County shall perform such servicesin a timely and
completemanneratno costto theCompany.TheCountyfurtheracknowledgesandagreesthat,
to the extentengineeringand/ordesign servicesare necessaryin connectionwith any other
improvementsrequiredby theCompany,exceptfor Utility Servicesprovidedby theCity, for the
ProjectSite, the County shall perform suchservicesin a timely andcompletemannerand will
chargetheCompanyapplicable,reasonableandstandardfeessimilarto otherindustrialfacilities
within theCounty.

2.5 IndustrialGrants.

To the maximumextent allowedunderState law, theAuthorities, upon the Company’s
request,shall cooperatewith the CompanyandassisttheCompanyin obtainingfor thebenefitof
the ProjectSite, grant funds, either currently available or that maybe availablein the future,
through any State or federal road, fiber optic and/or Water, Wastewaterand Natural Gas
Infrastructure improvementprogramsnecessaryfor Road Improvements,fiber optics, Water,
Wastewaterand Natural Gas Infrastructure,or other infrastructureimprovementsrequestedby
the Companyto meettheneedsoftheCompanyat theProjectSite (the “IndustrialGrant”). The
Authorities’ obligation in this regardincludesusing reasonableefforts to prepareandsubmitin a
timelymannerall grantapplicationsandassociateddocumentationandagreementsnecessaryfor
the Companyto receivean Industrial Grant. TheCompanyshall reimburseany and all costs
incurred by the Authorities associatedwith assistanceprovidedto the Companyin obtaining
State or Federal grants, including, without limitation, costs related to applications,
administration,requiredaudits, designsandotherdocumentation.

2.6 Water,WastewaterandNaturalGas.

At the Company’srequest,to theextentpermittedby law, theAuthoritieswill assistand
cooperatewith theCompany’sefforts to obtain all Utility Servicessufficient to meettheexisting
andprojecteddemandsof theCompanyfor NaturalGasService,Water ServiceandWastewater
Servicein connectionwith theProjectas shownon theplans.In connectionwith theProject,and
with respectto activities contemplatedherein,the Partiesacknowledgethat easements,either
exclusiveor non-exclusive,maybe requiredfor thebenefitof theProjectSite,whicheasements
may be over, under, and acrossland that is (i) on City or Countyownedproperty, (ii) within
existingCity or County easements,and/or(iii) ownedby third parties. The City and County
agreeto usereasonableefforts to acquirefrom the State,rights to utilize State easementsand
rights-of-way identified by the City and the Companyas necessaryto provide Natural Gas
Service,WaterServiceandWastewaterServiceto theProjectSite. For thebenefitof theProject
Site, the City and County agreeto grant easementsover, underor acrossland that is ownedby
theCity or Countyasnecessary,atno costto theCompanyandatmutuallyagreeablelocations,
to enablesufficient Natural Gas Service,Water Serviceand WastewaterService to meet the
Projectneedsnow andin thefuture, asfurtherprovidedin Article 6 hereof.
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ARTICLE 3
MAKING THE PROJECTSITE SUITABLE

3.1 Zoning: Subdivision.

The County representsto the Companythat the Project Site currently is zoned M-2
Industrial. The County covenantsand agreesthat it will not imposechangesto, or additional
landuselimitations by zoningor similar restrictionson, andthat it will not supportsuchzoning
or otherrestrictionof, theProjectSiteduring theTerm. The Cityrepresentsthat theProjectSite
is beyondits zoningauthorityandsubdivisionregulation.

3.2 Assistancewith Permits.

(a) To theextentpermittedby applicable law andprovidedtheCompanyhas
submittedall applicationsand other required information and documentsin a completeand
promptmanner,andwithout the following beingdeemedto limit or otherwiseshortenany time
periods prescribedby law, the Authorities shall, as applicable,with respectto the Project: (i)
cooperateand assist the Company with respectto its timely filing of all applicationsfor,
obtaining and timely renewalof, all applicablepermits, licenses,authorizationsand approvals
(collectively, “Permits”) with theAuthorities or other governmentagencies,as applicable;such
assistanceto include, whenapplicable,facilitating thetimely issuanceof all Permitsrequiredin
connectionwith site planapprovalsandconstructionpermits,all to be issuedon a timely basis,
and (ii) usereasonableefforts to (A) causeall Permitdecisionsnecessaryfor theestablishment
andequippingof theProjectto be madeas soonas reasonablypracticable,andin any eventno
longerthan sixty (60) days(or ninety (90) daysif apublic hearingis requested)after filing the
applicableand materially completeapplicationin accordancewith the applicablestatutesand
regnlations,and(B) avoidanApprovalEvent.

(b) The Companyshall comply with land use regulations,codesand laws
affectingtheacquisition,ownership,use,improvementanddevelopmentof theProjectSiteand
nothingin thisAgreementconstitutesan exemptionor grant of a variancefrom suchapplicable
laws. The County and 1DB agree,consistentwith its regulatorydutiesand responsibilities,to
cooperatewith the Companyin applying for the requisite and necessaryapprovals,licenses,
permits,variancesandpermissionsfor any andall aspectsofthe developmentandoperationof
theProjectSite including,by way of illustration andnot limitation, approvals,permits, licenses
or permissionsfor excavations,demolitions, traffic control matters,relocationof utilities and
easements,height variances,sidewalkapprovals,curbing approvals,streetapprovalsand any
othernecessaryactivity requiredin connectionwith thedevelopmentandoperationof theProject
Site.

3.3 Building InspectionServices.

The County provides building code inspection services and will require building
inspection with respectto the Facility, including any future Phases.The City requiresand
providesinspectionof newUtility Servicesof commercialand/orindustrial facilities within the
County. The City of ClarksvilleBuilding andCodesDepartmentshall inspectall on siteutility
work and the Clarksville GasandWaterDepartmentshall inspectall offsite utility work. The
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City andtheCountywill chargetheCompanyapplicable,reasonableandstandardinspectionor
permit fees similar to other industrial facilities within the County. The County and the City
furtheragree,consistentwith its regulatorydutiesandresponsibilities,to (i) cooperatewith the
Companyin completingbuilding andutility inspectionsin atimely andefficient mannerfor any
and all aspectsof the developmentand operationof the Project Site for which inspection is
required,and (ii) utilize its employeesin conductingsuch inspections,and (iii) maintain or
contractan adequatestaff to accomplishthe inspectionservicesso as to avoid outsourcing
inspectionservices,but to theextent outsourcingoccursnot to chargethe Companymorethan
the applicable, reasonableand standardinspectionor permit fees similar to other industrial
facilities within theCounty.

ARTICLE 4
ADDITIONAL CITY AND COUNTYOBLIGATIONS

In addition to all other obligationsof the City hereunder,to the extent permittedby
applicablelaw, theCity covenantsand agreesthat it will not annex,or seektheannexationof,
anyportionof theProjectSite into its city limits, norimposeor attemptto imposeanymunicipal
utility grossreceipts,franchise(including any franchisefeesimposedon thesaleof naturalgas,
water,wastewateror any otherutility service),property,salesor use,businesslicenseor similar
feeor tax on the Companyor its Affiliates (or on the sellerof taxableservicesto theCompany)
at or for the Facility or theProjectSiteexceptfor feesandchargesfor Utility Servicesapproved
by the Clarksville City Council applicable to other similar industrial customersof Utility
Services. TheCity agrees,through its fife departmentto provide fife protectionto theProject
Site at no chargeduringtheTerm.TheCity representsthat it holdsat leastan InsuranceServices
Office, Inc. public protectionclassificationClass 3 rating designationand will usereasonable
efforts to maintainthat designationduringtheTerm.

The COunty shallprovidepoliceandambulanceservicesto theProjectSite.

ARTICLES
FIBEROPTICIMPROVEMENTS

To thefull extent permittedby applicablelaw, regulationor instrumentof conveyance,
and to the extent the samedoesnot infringe on the rights of existing utility providers,the
Authorities agree to grant to the Company (or its Affiliate or any designatedthird party
contractoror vendor),uponrequestand at no expenseto the Company,any andall easements
and other accessrights over and to all public utility easementsover which the applicable
Authority hasjurisdiction or authority, as necessaryto enablethe Company(or its Affiliate or
any designatedthird party contractoror vendor) to design,permit, constructandoperateat its
expensea fiber conduit systemincluding a fiber optic cableand/or similar technologyto the
ProjectSite including any futurePhases.TheCity andthe Companyshallmutually agreeon a
reasonablelocationwithin saideasementswherethefiber conduit system,includingafiber optic
cable and/orsimilar technology,will be constructed.The Companyshall pay any applicable,
reasonableandstandardfeesfor anynecessaryutility relocationsor poleattachmentfees,which
will beno morethanthosefees assessedto otheruserswithin theCounty.
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ARTICLE 6
WATER,WASTEWATERAND NATURAL GAS

The City acknowledgesthat potable water (“Water”), wastewater(“Wastewater”)and
naturalgas(“Natural Gas”) infrastructureandsupply,capableof meetingtheneedsof theProject
anddefinedin Article 6 hereto,mustexistto allow for thesuccessfuldevelopmentandoperation
of theProjectthroughouttheTerm. The needsof theProjectmayrequirethat theCity cooperate
with theCompany,shouldthe Company,in its solediscretion,from time to time, requestthat the
following improvementsbe madeby the City, to: (1) allow accessto existing and future Water,
Wastewaterand Natural Gas Services;(2) construct,enhanceor upgradeexisting or future
Water,WastewaterandNaturalGasinfrastructure;or (3) any orall oftheseimprovementsin any
combination to accommodatethe Project’s initial and future needs throughout the Term.
Further,the needsof the Projectmayrequirethat theCity cooperatewith theCompanyfor the
potential developmentand constructionof infrastructurefor a supply of processwater, raw
water, and/ortreatedwastewatereffluent(collectively, “Non-PotableWater”). TheCity agreesto
usereasonableefforts to supply theseservicesand infrastructureto theProject throughoutthe
Term, and to do so in a mannerthat: (1) meetsthe Company’sschedulingneeds;(2) reduces
costs to the Companyfor infrastructureand supply as much as reasonablypracticable;and (3)
meetsall requireddesign,specificationandperformancecriteria.

Accordingly, the City agreesto collaboratewith the Companyto evaluate,developand
constructWater, Non-PotableWater, WastewaterandNatural Gas infrastructurefacilities that
bestmeet the City’s and Company’sneeds.The City will design and engineerthe systemor
systemsthat theCompanyrequests,andservetheCompanywith therequestedsourcesofWater,
Non-PotableWater, Wastewaterand NaturalGas. The Companymay requestto changesuch
systemsand/orupgradethefacilities to allow for morecapacityat anypoint duringtheTerm.

6.1 PotableWater.

(a) The City representsthat, asof theEffectiveDate,theexistingwaterplant
hasa rateddesigncapacitythat canproduce28 million gallonsper day (“MGD”) ofWater(the
“Total WaterCapacity”). TheCity further representsthat the averagedaily demandfor Water in
2014was 15.9MGD, andthedemandfor Wateron thepeakday in 2014was22.4 MGD.

(b) The City agreesto furnish Water Serviceto the Projectfrom its existing
Water systemand to makeavailableand supply, for the useof the Project, Water capacityin
amountsandasdescribedin Exhibit C (the “Water ServiceCapacitV’) at all times, exceptfor a
Force Majeureevent or ScheduledMaintenance. In the event the Projectrequiresadditional
volumesof Water, the City will provide incrementalvolumesunder theterms and conditions
containedherein.

6.2 Wastewater.

(a) The City representsthat, asof the Effective Date, the existing domestic
wastewaterplant hasa rated design capacity for of 25 MGD annualaveragedaily flow of
conventional municipal wastewater(the “Total WastewaterCapacity”). The City further
representsthat theaveragedaily demandfor Wastewaterin 2014was9.25 MGD.
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(b) The City agreesto furnish WastewaterService to the Project from its
existing wastewatersystem and to make available and accept, for the use of the Project,
Wastewatercapacity in amounts and as describedin Exhibit D (the “WastewaterService
Capacity”) at all times, except for a Force Majeure event or ScheduledMaintenance. In the
eventthe Projectrequiresadditional volumesof Wastewater,the City will provide incremental
volumesunderthe termsandconditionscontainedherein.

6.3 Non-PotableWater.

The City agreesthat it has the authority to provide the Companywith Non-Potable
Water. The City shall cooperateand work with the Companyto developany gradesof Non-
PotableWaterupontheCompany’srequestin accordancewith Section6.7 (f).

6.4 Natural Gas. The City agreesto furnish Natural Gas Service and to make
available and supply, for the useof the Project,NaturalGasServiceat all times, exceptfor a
Force Majeure event or ScheduledMaintenance,in amountsand as describedin a separate
NaturalGasSalesAgreementto be negotiatedand enteredinto by theCity andtheCompany.In
the event the Project requires additional volumes of Natural Gas, the City will provide
incrementalvolumesunder the terms and conditions containedhereinand asprovidedin the
Natural GasSalesAgreement.

6.5 ServiceCapacity.

The Natural Gas Service, the Water Service Capacityand the WastewaterService
Capacity, as applicable,shall hereinafterbe referredto collectively as the “Service Capacity.”
TheCity agreesto commit the ServiceCapacityto the Companyfor theProjectand all future
Phases,pursuantto theprovisionsof thisArticle 6.

6.6 TotalCapacity.

TheTotal NaturalGasCapacity,theTotal WaterCapacity,and/ortheTotal Wastewater
Capacity,asapplicable,shall hereinafterbe referredto collectivelyas the “Total Capacity.”

6.7 Proceduresfor Additional ServiceCapacityandCapacityExpansion.

(a) From time to time during theTerm,theCompanymayrequestin writing
from theCity its thencurrentPeakDemand(as definedabove)andthencurrentTotal Capacity.
Following receiptofsucha requestfrom theCompany,theCity shallrespondto theCompanyin
writing within ten (10) BusinessDays stating its then currentPeakDemandand then current
TotalCapacity.

(b) From time to time during theTerm, theCompanymaynotify theCity in
writing of the Project’s increasedfuture demandfor Water, Wastewater,and/orNatural Gas
(“Incremental Demand”) as adjusted by any Incremental ReservedCapacity, and request
additional volume(s)of Water, Wastewater,and/orNaturalGas(eachan “IncrementalDemand
Request”).The Company’s notification and IncrementalDemandRequestunder this Section
6.7(b)will bothbe subjectto protectionasTradeSecretsandto theconfidentialityprovisionsset
forth in thisAgreement.
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(c) Following receipt of an Incremental DemandRequest,the City shall
respond to the Company in writing within ten (10) Business Days, stating whether the
IncrementalDemand,whenaddedto thethencurrentPeakDemand,totals lessthan,greaterthan,
orequalsninetypercent(90%)of thethencurrentTotal Capacity.

(d) If theIncrementalDemand,whenaddedto the thencurrentPeakDemand,
totals lessthanninety percent(90%) of thethencurrentTotal Capacity,theCity shall supplythe
IncrementalDemandto theProject. Further,theCompanyshall havethe right at anytime upon
written noticeto theCity to reserveall or aportion oftheIncrementalDemandfor its exclusive
useat amutuallyagreedpriceper gallon (“ReservationCharge”),as applicable,which price will
be baseduponthecostof thencurrentTotal Capacity,in which case,suchIncrementalDemand
shall bedeemedIncrementalReservedCapacityasdescribedin Section6.12.

(e) If theIncrementalDemand,whenaddedto thethencurrentPeakDemand,
totals ninety percent(90%)or greaterofthethencurrentTotal Capacity,theCity mayeither:(i)
notify the Companyin writing within ten (10) BusinessDays that a CapacityExpansion(as
defmed below) is neededto supply the Incremental Demand; or (ii) furnish the Water,
Wastewaterand/orNatural Gasto the Companyto supply the IncrementalDemand,and, for a
period of eighteen(18) months after the IncrementalDemandRequest,initiate a Capacity
Expansion(as defmedbelow) by submittingwritten notice to the Company,in which casethe
Companyshall be obligated to work with the City on the CapacityExpansionsubjectto the
conditionsset forthin Article 6 of thisAgreement.

(I) If the Companydeterminesthat it requires,or will requirean expansionof
anypartof theWater,WastewaterorNaturalGasinfrastructure,or developmentof Non-Potable
Water infrastructureto ensurethe City hassufficientTotal Capacityto supply the Incremental
Demand (each a “Capacity Expansion”),the Company shall give a notice to the City that
includesthe amount of the IncrementalDemandand the dateupon which suchIncremental
Demandwill be needed(each a “CompanyNotice”). The Company’s election to requesta
CapacityExpansionmay be madein theCompany’ssole discretionand neednot be basedon
actualconsumption.

(g) TheCity acknowledgesandagreesthat the Company’srequests,notices,
andotherinformation relatedto IncrementalDemandandCapacityExpansionareprotectedas
TradeSecretsunderSection10.6 of thisAgreementandsubjectto theconfidentialityprovisions
setforth in thisAgreement.

6.8 Design,EngineeringandConstructionof CapacityExpansion.

If and whena CompanyNotice is providedto the City, andsubjectto thetermshereof,

theCityshall takethefollowing actions:
(a) No laterthanfifteen (15) BusinessDaysfollowing receiptof theCompany

Notice, theCity shall presentto the Companya proposedsolution or scenarioto addressthe
Company’s needs with a Capacity Expansionalong with a preliminary projected cost and
preliminaryscheduleestimatesfor suchsolution.TheCompanyshall bearfull costof preparing
theproposalandaccompanyingprojectedbudget.If theCompanyelectsto proceedbasedon the
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proposal,then the City shall prepareand deliver to the Companyfor its approval,a written
preliminarybudgetfor estimatedexpensesthe City expectsto incur in developingthe matters
anditems set forth in subsection(b) below, applyingand usingbestengineeringpracticesand
procedures(asmaybe revisedwith theconsentofbothparties,the“PreliminaryBudget”). After
thepartiescometo an agreementon theamountof the PreliminaryBudget,theCompanyshall
advanceto the City the amount of money agreedupon for the Preliminary Budget, or such
proratedamountsas are requiredpursuantto Section6.10 hereof(the “Initial Advance”).Upon
receiptof an Initial Advance,the City shall commenceand expeditiouslyprosecutethe action
items in subsection(b) below.

(b) Prepareand deliver to the Company(i) a schedulefor completing the
Capacity Expansionas soon as reasonablypracticable,but no longer than ninety (90) days
following receiptof the Initial Advance,which scheduleshall include a timeline for design,
bidding, and construction, and (ii) appropriateschematicand design plans, specifications,
engineeringand diagramsfor theCapacityExpansion,togetherwith an estimatedconstruction
budgetfor suchexpansion,to be providedas soonasreasonablypracticablebut, unlessotherwise
agreedto by theParties,no longerthanonehundredtwenty (120)daysfollowing receiptof the
Initial Advance. If theCity fails to perform,provideor completethetasksin this subsection(b)
to thereasonablesatisfactionof theCompany,thenthe Companymay demanda refundof the
Initial Advance,theCity agreesto re-paysuchInitial Advancelessanycost incurredby theCity,
andtheCapacityExpansionwill benull andvoid.

(c) Prior to commencingconstructionof the CapacityExpansion,the City
shall presentits engineeringdrawingsand constructionplans to theCompanyfor review. The
City will not proceedwith constructionuntil theCompanygives its written approvalto theCity.
If theCompanyrequestsa changeto thedesign,engineering,schedule,plan, or otheraspectsof
theproject, theCompanywill submitan “EngineeringSubmission.”The City agreesto respond
to any EngineeringSubmissionmadeby the Companyas soonasreasonablypracticable,but no
longerthanten(10) BusinessDays after submission.Approvalof saidEngineeringSubmission
shall not be unreasonablywithheld, delayed or conditioned. If revisions requestedby the
Companyareacceptedby theCity, theCity shall provideadetailedlist of acceptedchangesand
a revisedPreliminaryBudget as soon asreasonablypracticable,but no longer than ten (10)
BusinessDays after submissionby theCompany.The City and theCompanyacknowledgeand
agreethat thedesignand engineeringinformation anddatapreparedby the Companyor on its
behalf,shall be containedin a separatedocumentand shall be classified as TradeSecretsand
shallalsobe subjectto theconfidentialityprovisionssetforth elsewherein this Agreement.

(d) Following successful completion of the activities in Sections 6.8(a)
through(c) above,andpendingthe Company’sdecisionto continuewith theproposedCapacity
Expansionproject, theCompanyandtheCity shall negotiateandenterinto a written agreement
to set forth the terms and conditions for the Capacity Expansion(the “CapacityExpansion
Agreement”),to include, but not be limited to, the scopeof thework, timelines, changeorder
processandestimatedandprojectedMilestonePaymentSchedules(ashereinafterdefined).

(e) Upon executionof the CapacityExpansionAgreement,the City shall
completea competitivebiddingprocessto theextentrequiredby theClarksvilleMunicipalCode,
CityPurchasingPolicy, andStatelaw and,unlessotherwiseagreedby theParties,usereasonable
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efforts to complete the processwithin sixty (60) BusinessDays after the executionof the
CapacityExpansionAgreement.

(1) In conjunction with preparing the CapacityExpansionAgreement,the
City shall prepareand deliver to the Companya scheduleof milestones(“Project Milestones”)
alongwith an estimateof the costassociatedwith achievingeachProjectMilestone(“Milestone
PaymentSchedule”),which shall be adjustedafter bid award.The Companymustapprovethe
Milestone PaymentSchedule,which will be incorporatedas apart of the CapacityExpansion
Agreement. Theprocessfor implementationof theMilestone PaymentScheduleis set forth in
Section6.9hereof

(g) In the event the Company requestsNon-PotableWater service or any
expansionof existing Non-PotableWater servicecapacity, the Partiesshall follow the same
proceduresoutlined in Sections6.7(a) through6.8(f) above,andthe City, in conjunctionwith
preparinga CapacityExpansionAgreement,shall submitto theCompanyfor its approval,a sales
contractfor thepurchaseand saleof Non-PotableWater (the “SalesAgreement”)betweenthe
Companyandthe City. The SalesAgreement,if agreedupon, will be executedconcurrently
with the CapacityExpansion Agreement for Non-PotableWater infrastructure.The Sales
Agreementshall include, amongother information, the ratefor the useof Non-PotableWater,
theminimumandmaximumflows to beprovidedandsuchotherinformationastheCity andthe
Companydeemappropriate.

(h) Following approval and executionof a CapacityExpansionAgreement
and, if applicable,a SalesAgreement,the City shall commenceconstructionof the Capacity
Expansionandusereasonableefforts to havetheCapacityExpansioncompletedby the agreed
deliverydate.

(i) TheCity shall provideperiodicupdatesto theCompanyuponrequest,but
no morethanon a monthlybasis,on theconstructionprogress.

(j) In thecaseof a CapacityExpansionfor Non-PotableWater infrastructure,
theCity shall constructsuchsystem(s)in a goodandworkmanlikemannerandeachsuchsystem
must have adequatepressure,capacityand quality necessaryto meet the Company’sdesired
specifications,regardlessof the Company’sactualuse.The City acknowledgesandagreesthat
the designcriteriaandbuilding standardsproposedby the Company,which are TradeSecrets,
mayexceedstandarddesign and building practices.The City agreesneverthelessto build the
requestedsystemto theCompany’shigherstandard.

6.9 Company’sObligationto PayCosts;MilestonePayments.

(a) TheCompanyagreesto pay theCity a pro ratashareofthecostsincurred
in constructinga CapacityExpansion(“ExpansionCosts”). The Company’spro ratashareofthe
ExpansionCostsshall be determinedasset forth in Section6.10 hereof TheExpansionCosts
shall be inclusive of any and all project related costs, including, without limitation, land
acquisition,engineering,surveying,permitting,administrativeandattomeys’ fees, togetherwith
theactualcostofconstructionasset forth in theconstructioncontractawardedby theCity and
anychangeordersthereto. ExpansionCostsshall alsoincludeprojectspecific, documentedcosts
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incurredby the City with respectto the CapacityExpansionprior to the Company’sNotice, if
any. The City shall provide expensereports, invoices and similar documentationasmay be
reasonablyrequestedby the Companyto provide confirmationof theCity’s’ calculationof the
Company’spro ratashareoftheExpansionCosts.

(b) The ExpansionCostsshall be payablein installments,eitherpartially or
completelypaidin advancefor, orpaidupontheachievementof, certainmilestonesrelatedto the
design and constructionof the ExpansionCapacity(each,a “Milestone” and collectively, the
“Milestones”), to be set forth in the Milestone PaymentScheduleasadjustedafter bid award.
The designatedEngineerof Recordactingon behalfof the City shall determinewhenany such
Milestoneshavebeenachieved.The Companyshall pay the portions of the ExpansionCosts
associatedwith achievingeachMilestone upon the datesspecifiedin the Milestone Payment
Schedule,in thecasethat prepaymentis necessaryor upontheCity achievingtheMilestonesas
describedin the Milestone Payment Schedule. If the Company prepays a portion of the
ExpansionCosts for a Milestone, upon achieving that Milestone, the City shall deliver
supplementalinformation to the Company documentingall costs incurred in reaching the
associatedMilestone and documentingthat the Milestone has been achieved. If there are
remainingfunds from a MilestonePaymentand with theCompany’sconsent,unless otherwise
agreedto by theparties,theCity shall retainsuchremainingfundsandapplythebalanceof such
funds toward future Milestones.At theend of theExpansionCapacityproject, ExpansionCosts
shall be reconciledand any remaining funds that were prepaidby the Company will be
immediately returned to the Company. In the event ExpansionCosts exceededCompany
payments,Companyshall immediatelypay additional funds requiredto cover the Expansion
Costs.

(c) In theeventthe City doesnot meeta Milestone, theCity shall providea
detailed recoveryschedulesetting forth the City’s future efforts to expeditiouslyremedythe
delayin the constructionof theMilestone. ThedesignatedEngineerof Recordacting on behalf
of the City shall determinewhen any such Milestones have beenachieved.The Company
reservesthe right to visit, inspectand conducta formal audit of the site, at any time, for the
purposeof insuring that the Milestoneshavebeenmet or exceededby the City. TheCompany
may withhold paying further Milestone Paymentsuntil suchMilestonesare completedto the
requirementsin theCapacityExpansionAgreement.

(d) Each Capacity Expansion Agreement shall require the City, as a
prerequisitefor payment,to providelien and claim waivers from its generalcontractorand, as
agreedto by the City and Company,subcontractorsand suppliers, in a form approvedthe
Company.

6.10 ComputationofCompany’sShareof ExpansionCosts.

TheCompany’spro ratashareof theExpansionCostsshallbe determinedby multiplying
the total estimatedExpansionCostsby a fraction, which fraction shall haveas its denominator
theratedcapacityof theCapacityExpansionand asits numeratortheIncrementalDemand. If
the CapacityExpansionis designedexclusivelyto accommodatethe IncrementalDemand,the
ExpansionCostsshallbepaidsolelyby theCompany.
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6.11 Utility Rates.

(a) ForWater,WastewaterandNaturalGasservicesprovidedby theCity, the
City shall chargethe Company,and the Companyagreesto pay, the lowest industrial rate in
effect atthetime ofusageestablishedbytheCity for industrialusersoutsidetheCity limits or, in
thecaseofNaturalGas,therateestablishedin theNaturalGasSalesAgreement(collectively,the
“Utility Rates”).

(b) If the City constructsNon-PotableWater infrastructurethat is to be used
by the Company,then, as a part of the SalesAgreement,the City and the Companyshall
negotiatein good faith a serviceratethat reimbursestheCity for its actualpass-throughof all
operatingcosts.TheCity shall keepaccuraterecordsof its operatingcosts andUtility Ratesfor
any suchsystemandshall providetheCompanywith a copyof its annualaudituponrequestby
theCompany.

(c) The Companymay requestfrom the City documentationsupportingthe
analysisandassumptionsusedby theCity to developtheUtility Rates.

6.12 IncrementalReservedCapacity.

In considerationfor the Company’spaymentor reimbursementfor CapacityExpansion
projects,oncea CapacityExpansionis completed,theCompanyshall haveexclusiveaccessto
the incremental capacity added by the Capacity Expansion (the “Incremental Reserved
Capacity”)equalto the IncrementalDemandassociatedwith theCapacityExpansion. The term
IncrementalReservedCapacityshall meanthe ability and commitmentof the City to produce
and/ordisposeandtreat,asapplicable,Water, Sewer,Non-PotableWaterand/orNaturalGasand
deliver it to or removeit from theProjectSiteat thedaily flow rateandpressureas requestedby
theCompanyat all times, exceptfor a ForceMajeureeventor ScheduledMaintenance. If the
Companypays for the CapacityExpansionthat is designedexclusively to accommodatethe
Company’sProject,the IncrementalReservedCapacitywill be equal to the entire Incremental
DemandoftheCapacityExpansionproject.

6.13 Aefluisition of Easements,Rights-of-WayandLand.

(a) The City acknowledgesthat acquisitionand useof easements,rights-of-
way and land are necessaryfor the intendeduseof the Project,including, but not limited to,
extensionof infrastructure for Water, Non-Potable Water, Wastewaterand Natural Gas
infrastructure(the “EasementsandLandAcquisitions”).

(b) Upon requestby the Company,and as a result of a needfor a Capacity
Expansion,theCity shall immediatelybeginacquisitionof theEasementsandLandAcquisitions
requiredfor theCapacityExpansion,includingEasementsandLandAcquisitionsextendingfrom
the City’s existing affectedfacility to the Company’sdesignatedpropertyline. The City shall
ensurethat the easementsare properlyexecutedby the ownersof the land throughwhich the
easementsextendand that any mortgageesor similar lien holdersconsentto the easementin
order to preservethe easementsin the event of a foreclosureor other enforcementaction by
mortgageesor lien holders. TheseEasementsand Land Acquisitionsmay be used only as a
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public utility corridor, to accommodateall typesof Water,Wastewater,Non-PotableandNatural
Gas infrastructurethat will servetheCompany’sProject.TheCity shall usereasonableefforts to
securea publicutility corridorin a width commonlyobtainedfor constructionofsuchlines. The
Easementsand Land Acquisitions constituting the public utility corridor shall include the
acquisition by the City of land of sufficient size and appropriatelocation to allow the
constructionanduseofpumpingstations.The City shall approach,communicateandnegotiate
with landowners,including any ownersof railroadrights-of-waythroughwhich the linesmust
pass,to expediteacquisitionoftheeasements,rights-of-wayandlandbetweentheCity’s affected
facilities andtheCompany’sdesignatedpropertyline.

(c) TheCity shallprovidetheEasementsandLandAcquisitionsfor theWater,
Wastewater,Non-PotableWaterandNaturalGasInfrastructurefor thebenefitoftheProjectatno
cost to the Companyfor portions of easementsor rights-of-way locatedon City property, or
within City easements,andtheCity shall usereasonableeffortsto ensurethat sucheasementsare
locatedwithin City rights-of-waywhereverpossible.

(d) The City acknowledgesand agreesthat the developmentof the Project
may, from time to time throughoutthe Term, require additional easementsor relocationof
previously grantedeasements. The City and the Company shall cooperatein the actions
necessaryto effect such future easementsor relocationof existing easements,including the
executionandrecordingof new or amendedeasementdocuments. The City andtheCompany
acknowledgethat thelocationofany easementpaidby theCompanyfortheProjectshallrequire
themutualagreementof theCity andtheCompany,but approvalof suchProjecteasementsshall
not be uureasonablywithheld, conditionedor delayed and if withheld, the City shall use
reasonableefforts to identify an alternativeacceptableto theCompany.

6.14 Self-Performance.

(a) Notwithstandingtheprovisionsof Section6.8 andSection6.13 hereof,the
Companyshall havethe right, in consultationwith andupontheprior writtenconsentof theCity,
which shallnot be unreasonablywithheld, at any time theCity hasfailed in anymaimerto meet
any agreed-uponschedules,cost expectations,or to constructsuchsystemsto specifications
and/orto a quality requiredby the CapacityExpansionAgreement,to: (i) exerciseexclusive
control over the design, engineeringand constructionof a CapacityExpansion(or any new
Water,Non-PotableWater,WastewaterandNaturalGasinfrastructuresystemthatmaybe needed
at any time includingany futurePhase)and(ii) obtain theEasementsandLandAcquisitions.All
designs,plansandspecificationsfor CapacityExpansionshallmeettheminimumdesigncriteria
oftheCity andanyregulatoryauthoritywith jurisdictionandmustreceivewrittenapprovalfrom
the City. Among other reasons,the Companymay exercisethe right to control the building
processif theCompanydeterminesthat it is betterpositionedto performtheCapacityExpansion
or obtain anyrequiredEasementsandLandAcquisitionsfor theCapacityExpansion. The City,
or its designee,shall havearight to inspectand approveall constructionrelatedto theCapacity
Expansion.

(b) Should the Companyelect to control the constructionprocessfor a
CapacityExpansionand obtainingof the Easementsand LandAcquisitionsas aforesaid,upon
completiontheCompanyshall transfertitle to all City-approvedWater,WastewaterandNatural
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GasinfrastructuresystemandattendantEasementsandLandAcquisitionsrelatedto theCapacity
Expansion,to theCity.

6.15 Inspection.

TheCompanyshallhavetheright to inspectandreviewtheprogressof theconstruction
anddevelopmentrelatedto aCapacityExpansion.In exercisingthis right, theCompanyshall not
unreasonablyinterferewith theconstruction. TheCity shall,uponreceiptof a requestfrom the
Company or its designees,provide the Company with a copy of all schedulesof work,
constructioncritical pathcharts,or similar informationcontainedin theCity’s contractswith its
contractors. The City shalladvisetheCompanyin advanceof any routineprogressmeetingsor
conferencesregardingthe progressof the constructionor unusualproblemsencounteredwith
respectthereto. The Company,at its election,maybe representedat suchmeetings.The City
shall notify the Companyin a timely mannerof any changesor anticipatedchangesin the
constructionscheduleandof anyunusualproblemsencounteredwith respectto theconstruction.

6.16 Public Funding Sourcesz Existing Indentures; Representations;No
Assurances.

(a) At theCompany’srequest,theCity agreesto pursueor assisttheCompany
in pursuingany and all availablepublic infrastructurefunding for improvementsto the City’s
systemto providefor CapacityExpansion. Inthe eventthatpublic fundingor grantsare secured
specificallyfortheCity for aCapacityExpansionfor thebenefitof theProject,theCity agreesto
provideto or for theCompany,attheCompany’srequest,an amountequalto thecostpaidbythe
Company for the CapacityExpansionor an amount equal to the public funding or grant,
whicheveris less, either in the form of funding applied directly to the constructionof the
Capacity Expansion,or other future improvementsthat would otherwisebe incurred by the
Company,or in theform of acreditto reserveaportionof thethencurrentTotalCapacity,orasa
refundof paymentsalreadyincurredby theCompanyfortheCapacityExpansion,whicheverthe
casemaybe. In no eventshall theCity be requiredto pay any amountto secureany suchgrant
orpublic funding. Whereallowed,the1DB on behalfof theCity shall seekgrantfunds from the
Stateor Authorities to contributeto the ExpansionCosts. If an Authority or the Stateshould
provide grant funds in connectionwith the CapacityExpansionprior to constructionbeing
commenced,suchgrantfundswill be appliedto reducethetotal amountof ExpansionCostsfor
theCapacityExpansion.

(b) The execution,delivery andperformanceof this Agreementby the City
will not conflict with or result in a breachof any of thetermsor provisionsof, or constitutea
defaultunder,or resultin thecreationor impositionof anylien, chargeor encumbranceuponany
of thepropertyor assetsof theCity orpursuantto thetermsof any indenture,mortgage,deedof
trust, loanagreementor other agreementor instrumentto which theCity is a party or by which
any oftheassetsandpropertyoftheCity is subject,norwill suchactionresultin anyviolationof
the provisions of any statuteor any order, rule or regulationof any governmentalauthority
havingjurisdiction over the City or any of its propertiesor assets,and any consent,approval,
authorization,order, registrationor qualificationof or with any courtor any suchgovernmental
authorityrequiredfor theexecution,delivery andperformanceby theCity ofthisAgreementhas
beenobtainedand is in full forceandeffect.

19 DevelopmentAgreement



Confidential—IncludesTradeSecretIn formation

(c) The City is not in default in any material respectin the performance,
observanceor fulfillment of any of the obligations,covenantsor conditions containedin any
agreementor instrumentto whicheitheris apartyorby whichtheCity is bound.

6.17 ProjectOmbudsman.

No later than five (5) BusinessDays after the Effective Date, the City shall provide
written designationof an authorizedsingle point of contact(the “Project Ombudsman”),who
will assisttheCompanywith all Projectrelatedissues,transactions,and activitiescontemplated
herein,as necessary,on an ongoingbasis. The Project Ombudsmanwill be responsiblefor
assistingwith commitmentsof theCity as describedherein; including coordinatingwith other
City employeesandotherthird partyrepresentatives,as appropriate,now andin thefuture, and
as mayfrom time to time arise in an administrative,communicationsand facilitation context.
Any written communication (including plans, drawings, site diagrams, Notices, or other
documents)deliveredby the Companyto the Project Ombudsmanwith respectto theProject
shall be deemeddelivered to the appropriaterepresentativeof the City with respectto such
communication.TheCity alsoagreesthat theProjectOmbudsmanshall reviewplansubmissions
andrespondto theCompanywithin ten (10) businessdaysof plan submission,unlessanother
timeperiodis providedelsewherein this Agreement.

6.18 Nondisclosure.

The City understandsand acknowledgesthat it, its agents,employees,independent
contractorsandothersworking underor on behalfof theCity will havecontactwith andaccess
to sensitive and confidential informationandterms,including designandbusinessinformation,
of the Companywhich the Companydoesnot wish disclosedto others and which constitute
Trade Secretsfor purposesof this Agreement,including without limitation all information
identified in Sections6.1, 6.2, 6.4 and 10.6 hereofand all information andmaterialsprovided,
accessedor otherwisemadeavailablein connectiontherewith, including without limitation all
exhibits, schedulesand addendarelatingthereto. The City understandsand agreesthat it will
occupya positionof trust with theCompanyand agreesto assumea fiduciary responsibilityto
the Companyto maintainin total confidencesuchinformation ascontainedor referencedin or
accessedin connectionwith this Agreementor otherwisemadeavailableto theCity, as to the
Projectandas to the Company’sbusiness,andto useany suchinformationobtainedonly for the
benefitof theCompanyandotherwiseto actin all respectsas to suchinformationwith fidelity
solely for the benefit of the Company. The City acknowledgesand agreesthat it shall be
responsibleandliable for anyandall breachesofthis Section6.18 or any otherconfidentialityor
non-disclosureobligationoftheCity hereinby any ofits employees,agents,orcontractors.

ARTICLE 7
COMPANY’S REPRESENTATIONS

In considerationof the Authorities providing the incentives describedherein, the
Companymakesthefollowing representationsto theAuthorities, subjectto theContingencies:
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7.1 Licensing;Compliancewith Laws.

TheCompanyis in goodstanding,licensedandqualifiedto do businessin the State,all in
accordancewith Statelaw.

7.2 No Prohibitions.

To theCompany’sactualknowledge,theCompanyis not prohibitedfrom consummating
the transactioncontemplatedin this Agreementby any law, regulation, order or judgmentto
which theCompanyis bound.

7.3 Contingencies.

The Company’s obligations to begin performanceunder this Agreement shall be
contingent in the Company’s sole discretion upon all of the following conditions
(“Contingencies”):

(a) thenonexistenceornonoccurrenceofthe following:

(i) an eventof ForceMaj eure;a materialdefect with theProjectSite
preventingor impairingtheCompany’sintendeduseof theProject
Site,discoveredatanytimeby anyPartythroughduediligence;

(ii) litigation, administrativeappeals,proceedingsor claims of any
kind regardingor affecting the issuanceof Pennitsor Consents,
developmentof, or installationoroperationofRoadImprovements
andWater, WastewaterandNaturalGasinfrastructureon or to the
ProjectSite;and

(iii) otherevents,actionsor circumstances,whichreasonablyimpair or
frustrate,or reasonablythreatento impairor frustrate,theefficient
use or operation of the Project or the Project Site (including
without limitation any Water, Wastewater and Natural Gas
infrastructureand any future Phasesthereof) or the Company’s
performanceunderthisAgreement.

(b) themaintenanceof confidentialityas to Trade Secretsby eachAuthority,
to themaximumextentpermittedby law, as requiredunderthetermsof Section10.6; and

(c) 1DB hasfully andunconditionallyapproved,executedand deliveredthe
RealEstateLease,in a form andon termsacceptableto theCompany,in its solediscretion.

7.4 Failureto MeetContingencies.

If any of the Contingenciesare not met, then the Company may terminate this
Agreement.If aContingencydescribedin Section7.3 is not met solelydueto a ForceMajeure
event, then, regardlessof whetherthe Company terminatesthis Agreement,the Authorities
responsiblefor meetingtheContingencyshall notbe in defaultunderthis Agreement.
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ARTICLE 8
ADDITIONAL PROPERTIES

The Companymaydesireto leaseandloracquireadditional propertiesadjacentto or in
proximity to the ProjectSite. 1DB shall assistthe Companyto obtain exclusiveuseof these
additionalproperties,either througha deedor groundleasethat containsan optionto purchase
the fee simple title thereto,undersimilar terms and conditions asset forth in the RealEstate
Lease.Theparcelsaddressedin this Article 8 includeadditional1DB-ownedpropertiesadjacent
to or in proximity to theProjectSite as well as additionalnon-IDB-ownedpropertiesadjacentto
or in proximity to theProjectSiteall asgenerallydepictedin Exhibit B.

At the Company’s election, 1DB and the Companyshall work together to identify
additional tracts of real property either owned or not owned by 1DB but which are located
adjacentto or within closeproximity to theProject Site, and which may be necessaryfor the
Company’s intended developmentof the Project (the “Additional Properties”). At the
Company’selection,1DB shallwork with the Companyto contactanylandownerson Additional
Propertiesidentifiedduring thetermof this Agreement,attheCompany’srequest,anddetermine
suchlandowner’sinterestin selling the identifiedproperty. At theCompany’srequest,1DB will
proposean assignableoption agreementto the landowner(s).1DB shall only offer terms or
informationon the Company’sbehalfthat havebeenpre-approvedby theCompany. Subject to
the Company’sapproval,1DB shall executethe optionon behalfof 1DB andtransfertheoption
agreementto the Companyassoonaspracticable(“Additional LandConveyances”).1DB shall
not disclosethe Company’sidentity during this processunlesspre-approvedby the Company.
IDB’s obligationsunderthis Article 8 shall continuethroughouttheTerm.

8.1 Amendment to DevelopmentAgreement. Should 1DB and the Company
executeany easementsor Additional Land Conveyanceswithin the areadepictedin Exhibit B,
this Agreementshall be amendedto reflect suchacquisitionor grant, andthat theacquisitionor
grantof suchinterestshall becomea partoftheProject,andbe subjectto thetermshereofand
thebenefitsderivedhereunderto the respectiveParties.

ARTICLE 9
DEFAULT, REMEDIES

9.1 EventsofDefault.

The occurrenceof any one or moreof the following will constitutean eventof default

(“Eventof Default”) underthis Agreement:

(a) If either Party should fail to perform any of its obligations under this
Agreement(a “Defaulting Party”) as andwhenrequired,which failure continuesfor a periodof
thirty (30) calendardaysafterwritten noticeof suchfailure bythenon-defaultingParty(a “Non-
Defaulting Party”). However, if the Defaulting Party’s failure to perform its obligations as
describedin this Section is of thenaturethat it cannotbe curedwithin the thirty (30) day cure
period after suchwritten notice from the Non-DefaultingPartybut reasonablycould be cured
within ninety (90) days,thentheDefaultingPartywill haveadditional time asdeterminedby the
Non-DefaultingParty in theNon-DefaultingParty’sreasonablediscretion,in which to curesuch
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default, providedthat theDefaultingPartyhasdiligently ‘commencedto curesuchdefaultduring
the initial thirty (30) day cureperiod anddiligently pursuesthe cureof suchdefault. However,
no suchnoticeor cureperiodswill apply in thecaseof anysuchfailure which could, in theNon-
DefaultingParty’sjudgment,absentimmediateexerciseby theNon-DefaultingPartyof a right
or remedyunder this Agreement,result in ineparableharm to the Non-DefaultingParty or
dangerto theProject.

(b) The DefaultingParty fails to perform any of its obligations as and when
requiredunderany executedwritten agreementsrelatingto theProjectotherthanthis Agreement
which failure continuesbeyondthe applicablecure period, if any, specified in that written
agreement.

9.2 Remedies.

(a) Uponan Eventof Default,theNon-DefaultingPartymayexerciseany or
all of rights and remediesprovidedby applicablelaw or equity, including,but not limited to,
institutingclaims for damages,specificperformance,and/orinjunctive relief, andtheDefaulting
Partywill pay all costsassociatedtherewith,includingreasonableattorneys’feesandcosts.

(b) Eachright andremedyis distinct from all otherrights or remediesunder
this Agreementor affordedby applicablelaw orequity, andeachwill be cumulativeandmaybe
exercisedconcurrently,independentlyor successively,in anyorder. TheNon-DefaultingParty’s
exerciseof any particularright or remedywill not in anywaypreventtheNon-DefaultingParty
from exercising any other right or remedy available to it. The Non-DefaultingParty may
exerciseanysuchremediesfrom time to time andasoftenasit chooses.

ARTICLE 10

MISCELLANEOUS

10.1 CounterpartOriginals.

This Agreementmaybe executedin counterpartsandin the form of duplicateoriginals,
atleastoneoriginal of which is being retainedby eachof thePartiesheretoandeachof which
shallbe deemedanoriginalhereof.

10.2 GoverningLaw.

This Agreementshall be construedin accordancewith and governedby the lawsof the
StateofTennessee.
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10.3 Severability.

In caseany oneormoreof theprovisionscontainedin this Agreementshouldbe invalid,
illegal or unenforceablein any respectandfor any reasonwhatsoever,thevalidity, legality and
enforceabilityof the remainingprovisionsshall not in anyway be affectedor impairedthereby.
In the eventany suchprovisionis heldto be invalid, illegal or unenforceable,thePartieshereto
shall usereasonableefforts to agreeon a provision in substitutionfor such invalid, illegal or
unenforceableprovisionthat is asnearin economicbenefitaspossibleto theprovisionfoundto
be invalid, illegal orunenforceable.

10.4 Enforceability.

Shouldanyprovisionof this Agreementbe declaredinvalid orunenforceableasa matter
oflaw, suchinvalidity orunenforceabilityshall not affect or impair thevalidity orenforceability
ofanyotherprovisionofthis Agreementortheremainderofthis Agreementas awhole.

10.5 Notices.

Any notice requiredby this Agreementwill be deemedpitperly given if deliveredin
writing to the addressspecified below: (a) personally, (b) by recognizedovernight courier
service,(c) by certifiedUnitedStatesMail, postageprepaid:

MontgomeryCounty:

MontgomeryCounty
do MayorJimDurrett
1 Millennium Plaza
Clarksville, TN 37040

City of Clarksville:

Cityof Clarksville
% MayorKim McMillan
OnePublicSquare
Clarksville,TN 37040
Phone: (931)645-7444
Fax: (931)552-7479
Email: kim.mcmillan~cityofclarksvil1e.com

With copiesto:

ClarksvilleGas& WaterDepartment
do PatHickey, GeneralManager
2215MadisonStreet
Clarksville, TN 37043
Phone: (931)645-7400
Email: pat.hickey~cityofclarksville.com
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City ofClarksvilleDepartmentof Law
c/o LanceBaker,City Attorney
OnePublicSquare
Clarksville,TN 37040
Phone: (931)553-2475
Fax: (931)221-0122
Email: lance.baker~cityofdlarksville.com

1DB:

The IndustrialDevelopmentBoardofthe
CountyofMontgomery,Tennessee
25 JeffersonStreet,Suite300
Clarksville,TN 37040
Attention: Chairman

With aconyto:

BatsonNolan,PLC
c/o RichardH. Batson
121 SouthThird Street
Clarksville,TN 37040
Email: rhbatson@batsonnolan.com

Company:

FoxmanLLC
c/oCorporationServicesCompany
2711 CentervilleRoad,Suite300
Wilmington,DE 19808
Attn: GeneralCounsel

With copiesto:

Bass,Berry & SimsPLC
150 3rd Ave. S., Ste.2800
Nashville,TN 37201
Attn: StephenJ.Jasper
Phone:(615)742-7772
Email: sjasper~bassberry.com

All noticesshallbe consideredto havebeengivenon theearlierof (i) receiptor (ii) three
daysafterthedateofmailing or oneday afterdelivery to an overnightcarrierasprovidedherein.
Any party to this Agreementdesiringto makea changein its addressfor thepurposeof notices
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underthis Sectionshall notit~’the other partyof thechangeof addressin the samemanneras
providedfor in this Sectionfor notices.

Notwithstandingthenoticerequirementsas set forth in this Section,theCompanyandthe
Authorities acknowledgeandagreethat for purposesof verifying approvalsor instructionsfrom
theCompanyasrequiredorpermittedhereinrelatingto variousmatterspertainingto theProject,
theAuthorities shallhavetheright to sendby electronicmail or facsimile to theCompanyany
requestfor such approvalor instructions,and the Company shall havethe right to sendby
electronicmail or facsimile to the Authorities the Company’swritten approvalor instructions.
Notwithstandingtheforegoing,no electronicmail or facsimile shall constitutedelivery ofnotice
ofdefaultorofterminationunderthis Agreement.

10.6 Confidentiality; Non-disclosure

(a) TradeSecretProtection.All partiesto thisAgreementacknowledgeand
agreethat the Company has advisedthe City and County, and that the City and County
understandand agree,that any and all information containedin this Agreement,and/or any
relatedagreement,exhibit, scheduleor other writing in whatsoeverway relatedto theProject,
are, will be and were submittedin confidencevoluntarily by the Company,are competitively
sensitive in natureand as such are, and shall be, to the maximumextent providedby law,
consideredto be “trade secrets” (“Trade Secrets”) under the Uniform Trade SecretsAct,
TennesseeCodeAnnotatedSections47-25-1701et seq.(the “Trade SecretsAct”) andexemptby
statutefrom disclosureunderanypublic recordsor similar law, including,without limitation, the
provisionsof Title 10, Chapter7 of TennesseeCodeAnnotated(the “Public RecordsAct”), in
that all such information referencedherein is commercially valuableto the Company and
constitutes a design, plan, formula, processor device used for the making, preparingor
processingofvaluableproprietaryproductsresultingfrom regularandongoinginnovationby the
Company. Without limiting theforgoing, the City, County andCompanyexpresslyagreethat
information relatedto the Company’sconsumptionof energy and utilization of Natural Gas
Service,Water Serviceand WastewaterService,the amountpaid by the Companyfor Utility
Servicesreservedor consumedfrom theCity in theoperationof theFacility, and the termsand
information identified in Sections6.1, 6.2 and 6.4 hereof(togetherwith all information and
materialsprovided, accessedor otherwise madeavailable in connectiontherewith, including
without limitation, all exhibits, schedulesandaddendarelatingthereto)havebeenidentifiedby
theCompanyasits TradeSecretsand, therefore,shall not be releasedto a thirdpartyunderany
circumstanceswithout theprior written approvalof theCompanyexceptpursuantto avalid and
enforceableorderof acourtofcompetentjurisdiction, theissuanceofwhich theCity andCounty
agreeto use reasonableefforts to assist the Companyin opposing. The City and County
understandand agreethat the Trade SecretsAct shall be liberally construedin favor of non-
disclosureof any TradeSecretto the maximumextentallowedunderTennesseelaw. The City
andCountyfurtherunderstandand agreethat thePublicRecordsAct shall likewisebeconstrued
in favorof non-disclosureof any TradeSecretto themaximumextentallowedunderTennessee
law.

Without limiting theforegoingportionsof this Section10.6, theCity andCountyfurther
understandandagreethat in additionto beinga TradeSecret,any andall informationcontained
in this Agreement,or any relatedagreement,exhibit, scheduleor otherwriting, contain and are
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comprised of proprietary commercial or financial information obtained directly from the
Company,which are privileged or confidential in nature, the disclosureof which would be
detrimentalto theability of theCompanyto competeandmaintainits placein the industryand
as such are further exemptfrom disclosureunder the Public RecordsAct. Furthermore,the
disclosureof this information would be detrimentalto the City and County, and to the best
interestof thepublic, in efforts to negotiateagreementsregardingfutureeconomicdevelopment
projects. For these reasons,the information containedin this Agreement,or any related
agreement,exhibit, scheduleor otherwriting, hasbeenprovidedandexchangedwith theexpress
expectationthat it will be maintainedby theCity andCountyin a confidentialmanner.

Accordingly, eachparty hereto agreesto treat, and to causeits respectiveofficers,
directors,employeesandagentsto treat, as strictly confidentialandto limit, to thefullest extent
permittedby law, any releaseof information relatedto or pertainingto this Agreementor any
relatedagreement,exhibit, schedule,or otherwriting, its or theirterms,andthepartiesheretoor
thereto. Furthermore,the City and County agreethat they shall not attacha copy of this
Agreementto any public notice or presentthis Agreementfor review in any public forum or
provideacopyor disclosethetermsorconditionsof thisAgreementto any thirdparty, except(i)
asandwhenthesamemaybe requiredby law orby theorderofacourtof competentjurisdiction
(the City andCounty agreeingto usereasonableefforts to assisttheCompanyin opposingthe
issuanceof suchan order), (ii) as may be necessaryfor the City or County to perform their
obligationsunder this Agreement,or (iii) as part of apressreleaseor announcementissuedas
agreeduponby theCompanyandtheCity andCountyin an advancewriting, which agreement,
theCompanymay, in its absoluteandsolediscretion,withhold. Before any disclosureis made
by the City or County pursuantto clauses(i), (ii) or (iii) above, the City or County, as
appropriate,shall providereasonableadvancewritten noticeto the CompanyandtheCompany
may,to theextentpermittedby law, requireanythirdpartyto which thedisclosurewill be made
to enterinto a confidentialityagreement(obligatingthethirdpartyto keeptheterms,conditions
andexistenceofthis Agreementconfidential).

Specifically,andwithout limiting theforegoing,the City andCountyshall provideto the
Company,within forty-eight (48) hours of receiptof any public recordsrequestfor documents
relatingto this Agreementor theProject,writtennotice of suchpublic recordsrequestandshall
indicatein suchnoticewhetheror not it intendsto comply with suchpublic recordsrequest. If
theCity or Countyindicatethat it intendsto provideany documentsin responseto suchpublic
recordsrequest,it shall (i) first givetheCompanythirty (30) dayswithin which to seekajudicial
injunction or restrainingorderbeforedelivering suchdocuments;(ii) deleteor otherwiseredact
any TradeSecretsidentifiedby theCompanyin written notice providedto the City or County
andshall do so with the assistanceand/orconsultationoftheCompany,andwith theCompany’s
pre-approvaloftheactualcontentto be disclosed,and(iii) provideto theCompanyacopyof any
materialsubsequentlydisclosedto athirdparty.

(b) Disclosnre of Information in Civil Actions. If the City or County is
namedasa defendantin any civil actioncommencedto compelthe productionor disclosureof
informationrelatedin any way to this Agreementor theProjectat any time and (i) the City or
County is entitled orrequiredby law to postponethedelivery or disclosureof suchinformation,
or (ii) theinformationsoughtin theactionhasbeenidentifiedby theCompanyasaTradeSecret
of the Companyor otherwiseprivileged or confidential,with any such civil actionshereafter
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referredto as an “Action,” the City or County shall immediatelynotify the Companyof the
commencementof suchAction. Forpurposesof clarity, to qualify asan Action hereunder,the
complaint namingthe City or County as a defendantmust include a requestor demandfor the
City orCounty to discloseinformationthathasbeenidentifiedbytheCompanyasaTradeSecret
or otherwiseprivileged or confidential or that the City or Countyis otherwiseprohibited from
disclosingunderTennesseelaw.

TheCompanyagreesto indemnify andhold the City orCounty, its directors,officers and
employees,harmlessfrom andagainstany and all expensesor damagesincurredby theCity or
County arising from any Action filed in a courtof competentjurisdiction. In theeventof any
suchAction, the City or County shall (i) at the cost of the Company,including reasonable
attorney fees, vigorously defend the same in consultationwith the Company and, upon
Company’srequest,turn over thedefenseof suchClaim to theCompany,(ii) keeptheCompany
informedofdevelopmentsin suchlitigation and(iii) consultwith theCompanybeforetakingany
position or making any decisionthat might materially affect the Company’s interestsin such
matter, so long asthereis a reasonablebasis in law and fact for defendingsuchAction. In
determiningwhetherthereis a reasonablebasis in law andfactfor refusingto deliver anyrecord
in responseto requesttherefor, the City or County may rely conclusivelyon the adviceof
counsel. The Company,at its option and sole discretion,has the right, in lieu of providing
indemnification,to choosecounselfor thedefenseof suchAction againsttheCity orCounty,and
if the Companychoosesto do so, the Companyshall be directly responsiblefor paying the
selectedcounsel’sfees. The Company’sindemnity obligation hereundershall not apply in the
eventofanybreachof confidentialityoftheBoard’sobligationspursuantto Section10.6(a).

(c) Identificationof Docnmentation.Companyshallmark or clearlystamp
for identificationall documentsdeliveredto theCity or County, or their attorneys,relatedto the
Projector this Agreementdeemedby Companyto contain Trade Secrets,or to otherwisebe
treated as confidential, in order for such documentsor information to be eligible for the
protectionset forth hereinfor TradeSecrets.

(d) Non-DisclosureAgreements.Theprovisionsof this Section10.6 arein
addition to andnot in lieu of the Obligations of the City and Countyunderany non-disclosure
agreementsenteredinto by the Companyor by any Affiliate of the Companywith the City or
County, their officers, employeesor agents(the “Non-DisclosureAgreements”).The City and
Countycovenant,reaffirm andagreethat thetermsof suchNon-DisclosureAgreementsremain
in full forceandeffectduring thetermofthisAgreement.

(e) Survivability and Applicability- The provisions of this Section 10.6
shall survivetheterminationor expirationofthisAgreement.

10.7 CostandExpense.

The City, CountyandCompanyshall eachpay its owncosts incurredin connectionwith
the Project,including all costsand expensesincurredin connectionwith thepreparationof any
studiesor reports,surveysor approvals,this Agreementor otherwiseexceptas maybe otherwise
providedin this Agreement.

28 DevelopmentAgreement



Confidential—IncludesTradeSecretInformation

10.8 PressReleases.

TheAuthorities understandthe importanceto theCompanyof keepingmatters(including
the existence,facts and content) relating to the Project and this Agreementand its exhibits
strictly confidentialuntil the Companyshall have madea public announcementrelatedto the
Project andeachof theAuthoritiesshall havereceivedprior written consentfrom theCompany
beforemaking its pressreleaserelatedto the contentand timing of any public announcement.
The Authorities eachagreeto cooperateand coordinatefully with theCompanyin connection
with all pressreleasesandpublicationsconcerningtheProjectandthisAgreement,thecontentof
which shallin eachinstancebe approvedby theCompanyin advancein writing. Nothing herein
shall limit, replace or amend the application of the Authorities’ ongoing confidentiality
obligationscontainedin Section10.6.

10.9 Assignment.

This Agreementmay be assignedby the Companyto any Affiliate of the Company,
provided that any assignmentto an entity describedin subsection(b) of the definition of
“Affiliate” shall requiretheprior written consentof theAuthorities. In addition, theCompany
shall havetheright to pledgeits rights hereunderto any lenderin connectionwith any fmancing
of any of theProject. TheAuthoritiesmaynot assignthis Agreementor any rights orbenefits
hereunderwithouttheprior written consentoftheCompany.

10.10 Facilitationof Financing.

TheCompanyshall havetherightto (i) granta mortgage,deedof trust or otherlien in its
interest, or to assignits rights, under this Agreementto any entity (the “Lender”) which may
provide,orparticipatein providing, financingfrom time to time for theFacility, ProjectSite,or
any developmentlocatedthereon,or (ii) executeanddeliveran assignmentofthis Agreementto
any personor entity (including without limitation theLender)in connectionwith theforeclosure
or other exerciseof the Lender’s rights or remediesas a result of any default by the Company
underany fmancingarrangement.

10.11 FurtherAssurances.

The Authorities agree to use reasonableefforts, consistentwith this Agreement,to
establish the Project and on an ongoing basis thereafter, including without limitation the
obtaining,negotiation,executionanddelivery of all necessaryor desirableagreements,filings,
consents,authorizations,approvals,licensesordeeds.

10.12 SectionTitles andHeadings.

The sectiontitles andheadingsare for convenienceonly and do not define,modify or

limit anyofthetermsandprovisionshereof
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10.13 SurvivalofRepresentationsandWarrants.

The representations,warrantsand covenantsmadeby eachof the Partiesheretoand
containedhereinshall survivetheperformanceof any obligationsto which suchrepresentations,
warrantiesandcovenantsrelate.

10.14 NumberandGenderofWords.

Wheneverhereinthe singularnumberis used,the sameshall include the plural where
appropriate,andwordsof anygendershall includeeachotherwhereappropriate.

10.15 Authorization.

(a) EachPartyheretorepresentsthatprior to its executionhereofall necessary
and required corporate, governmentalor other appropriateaction, as applicable, including
without limitation resolutionsof its governingboardsorbodies,hasbeentakento authorizethe
executionof this Agreementand the performanceby suchParty of its respectiveobligations
hereunder. EachParty acknowledgesand agreesthat it is underno other agreement(whether
writtenor oral), thetermsofwhich areorwill be violatedby suchPartyexecutingorperforming
under this Agreementor the termsof which violate thetermsof this Agreementor preventor
inhibit in any way theability of suchParty to perform fully eachof its obligationsunderthis
Agreement.

(b) Wheneverin this AgreementtheAuthorities haveagreedto takeaction
with respectto governmentoperationsor decisionswithin thepurview of a governmententity,
submit text regardingan ordinancefor public hearing and vote, or otherwise perform an
obligation (collectively, “GovernmentAction”), suchGovernmentAction shall be basedon the
lawful authorityof suchAuthorities, as thecasemaybe, afterpresentationto it of all necessary
information and the conductof all necessaryreviews, public meetings,executiveor closed
sessionsandpublic hearings. This Agreementshall not be construedto obligatesuchPartyto
prejudgean issueor to votein anyparticularfashionwith respectto aGovernmentAction.

10.16 BindingEffect.

This Agreementandall terms,provisionsandobligationsset forth hereinshallbebinding
uponand shall inure to thebenefitof the Companyand its successorsand assignsand shall be
bindinguponandshall inure to thebenefitoftheAuthorities andtheir respectivesuccessorsand
assignsandall otheragencies,departments,divisions,governmentalentities,public corporations
and other entities which shall be successorsto the Authorities or which shall succeedto or
becomeobligated to perform or becomebound by any of the covenants,agreementsor
obligationshereunderof theAuthoritieswhich arePartieshereto.

10.17 No JointLiability; No ConsequentialDamages.

(a) No Party shall have any liability, whether for damages,any equitable
remedyor otherwise,for the default or failure to perform any obligation of any other Party
provided, however, that, upon noticeto all other Parties,any Authority maytake appropriate
actionto cureanyEventofDefault in performanceby anotherAuthority.
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(b) In no eventwill anyParty, or any of its officers, agentsor employees,be
liable for special,consequential,exemplaryorpunitive damagesarisingout of or relatingto this
Agreement,exceptfor suchdamagesarising from the failure by a Party to comply with its
confidentialityobligationshereunder,protecttradesecretsasrequiredunderthetermsof Section
10.6,andto coordinatepressreleasesunderthetermsof Section10.8 ofthis Agreement.

10.18 NoThird-PartyBeneficiaries;Relationshipof theParties.

This Agreementshall not conferany rights or remediesupon anypersonotherthanthe
Partiesto this Agreementandtheir respectivesuccessorsor permittedassigns.TheAuthorities
andtheCompanyagreethatnothingcontainedin this Agreement,or any actof theCompanyor
of theAuthorities,shall be deemedorconstruedby any of thePartieshereto,orby third persons,
to createany relationshipofprincipal andagent,or of a limited or a generalpartnershipor of a
joint ventureor of any associationor relationshipbetweenthe Companyand the Authorities
otherthanas independentcontractorsin a contractenteredinto atarm’s length. Notwithstanding
any of theprovisionsof this Agreement,it is agreedthat the Authorities haveno investmentor
equity interest in the businessof the Company,and shall not be liable for any debtsof the
Company,nor shall the Authorities be deemedor construedto be a partner,joint ventureror
otherwiseinterestedin the assetsof the Company. No personother thanthe Partiesto this
Agreementmay directly or indirectly rely upon or enforcethe provisions of this Agreement,
whetherasa thirdpartybeneficiaryor otherwise.

10.19 AmendmentsandWaivers.

No amendmentof anyprovisionofthis Agreementshall be valid unlessthesameshall be
in writing and duly signedby an authorizedrepresentativeof eachof the Parties; provided,
however, that the City and the Companymay amendtheprovisions of Article 6 one or more
times,with only suchtwo Partiesapprovingandexecutingsuchamendments(s),and/orcreatea
separatelynegotiated,approvedand executedagreementas to Water Service, Natural Gas
Service and WastewaterService betweenonly such two Parties, at any time after the first
EffectiveDate. No waiverby anyParty of any default,misrepresentationor breachof warranty
or covenanthereunder,whetherintentionalor not, shall be deemedto extendto any prior or
subsequentdefault,misrepresentation,or breachof warrantyor covenanthereunderor affect in
anyway anyrights arisingby virtue of anyprior or subsequentsuchoccurrence.

10.20 EntireAgreement.

With the exceptionof any Non-DisclosureAgreementssignedby an Authority, which
shall remain in full force and effect in accordancewith their respectiveterms, this Agreement
andthoseagreementsreferencedhereinconstitutetheentire agreementand set forth all of the
termsof theunderstandingbetweenthe Partiesheretowith respectto thesubjectmatterhereof
and may only be waived, changedor modified by an instrument in writing signed by the
Authorities and the Company, except as may be otherwise provided by Section 10.19 for
amendmentsto Article 6, whichmaybe executedby theCity andCompanyonly.
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10.21 Recitals. All recitalsset forth in theRecitalssectionstartingon thefirst pageof
this Agreementareincorporatedhereinby reference.

(signaturepagesfollow)
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IN WITNESSWHEREOF,thepartiesheretohavecausedthis Agreementto be signed
by their duly authorizedofficers and their seals to be hereto affixed on the date of the
acknowledgmentshownbelow, to be effectiveas oftheday andyearfirst abovewritten.

MONTGOMERY COUNTY, TENNESSEE

By: MONTGOMERY COUNTY BOARD OF
COMMISSIONERS

By:

Name: ___________________________________________

Its: Chair

Approved:

By: ________________________________

Name:JimDurrett

Its: CountyMayor

STATE OFTENNESSEE )

COUNTY OF MONTGOMERY )

Before me, the undersigned,a Notary Public of the State and County aforesaid,
personallyappeared________________ andJimDurrett, with whom I ampersonallyacquainted
(orprovedto meon thebasisof satisfactoryevidence),andwho, uponoath,acknowledgedthem
to be Chair of the Montgomery County Board of Commissionersand County Mayor of
Montgomery County, Tennessee,respectively,the within namedbargainors,and that they as
suchChair andCounty Mayor,beingauthorizedso to do, executedtheforegoinginstrumentfor
the purpose therein contained, by signing the name of Montgomery County Board of
Commissionersfor MontgomeryCountyTennessee,by themasChairandCountyMayor.

Witnessmy hand,atoffice, this dayof , 2015.

NotaryPublic

My CommissionExpires:
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CITY OF CLARKSVILLE, TENNESSEE

By:

Name:Kim McMillan

Its: Mayor

STATE OFTENNESSEE )

COUNTY OFMONTGOMERY )

Before me, the undersigned,a Notary Public of the State and County aforesaid,personally
appearedKim McMillan, with whom I ampersonallyacquainted(orprovedto meon thebasisof
satisfactoryevidence),and who, upon oath, acknowledgedher to be the Mayor of City of
Clarksville,Tennessee,an_________________, thewithin namedbargainor,andthat sheassuch
Mayor being authorizedso to do, executedthe foregoinginstrumentfor the purposetherein
contained,by signingthenameoftheCity of Clarksville,Tennessee,byher assuchMayor.

Witnessmy hand,atoffice, this dayof , 2015.

NotaryPublic

My CommissionExpires:
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INDUST1UAL DEVELOPMENT BOARD OF
THE COUNTY OF MONTGOMERY,
TENNESSEE

By:

Name:David Chesney

Its: Chairman

STATE OFTENNESSEE )

COUNTY OFMONTGOMERY )

Before me, the undersigned,a Notary Public of the State and County aforesaid,
personallyappearedDavidChesney,with whom I ampersonallyacquainted(orprovedto meon
thebasisof satisfactoryevidence),andwho, uponoath,acknowledgedhim to be theChairmanof
The IndustrialDevelopmentBoardoftheCountyof Montgomery,Tennessee,thewithin named
bargainor,and that he as such Chairmanbeing authorizedso to do, executedthe foregoing
instrumentfor thepurposethereincontained,by signingthenameof The IndustrialDevelopment
Boardof theCountyofMontgomery,Tennesseeby himassuchChairman.

Witnessmy hand,atoffice, this day of , 2015.

NotaryPublic

My CommissionExpires:
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FOXMAN LLC, a Delaware limited liability
company

Name: ________

Its: Manager

STATEOF ____________ )

COUNTYOF )

Before me, the undersigned,a Notary Public of the State and County aforesaid,
personallyappeared____________, with whom I ampersonallyacquainted(orprovedto meon
the basis of satisfactoryevidence), and who, upon oath, acknowledgedhim/her to be the
Managerof FoxmanLLC, thewithin namedbargainor,andthat he/sheas suchManagerbeing
authorizedso to do, executedthe foregoing instrumentfor the purposethereincontained,by
signingthenameofFoxmanLLC by him/herassuchManager.

Witnessmy hand,atoffice,this dayof , 2015.

NotaryPublic

My CommissionExpires:
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EXHIBIT A

ProjectSiteLegal Description

TRACT 1

Tract 1 as shownon the surveypreparedby Littlejohn, an S&MIE company,datedAugnst 27,
2015,job no.20150309,beingdescribedasfollows:

A tract of land in the 2” District MontgomeryCounty, Tennessee,such tract being
boundedon thenorth by thesouthernRight of Way (ROW) of TylertownRoad, on the
eastby thewesternROWof Jim JohnsonRoad,on thenorth, southandeastby theROW
of SolarWay, on thesouthby Marvin C. Pitts, asrecordedin VolumeBook 1078,Page
1058,Register’sOffice MontgomeryCounty,Tennessee(ROMC),by Dwight Dicksonas
recordedin Volume Book 557, Page7, ROMC, by the First Baptist Church of St.
BethlehemInc., as recordedin Volumebook 1096, Page776, ROMC, on the southand
west by Current Farm Partnership,as recordedin Volume book 1482, Page2287,
ROMC, on thewestby theReserveat OaklandHomeOwnersAssociation,,as recorded
in VolumeBook 1212, Page2903, ROMC, by theFinal Platof theReserveat Oakland
Cluster,PhaseIII, as recordedin Plat Book F, Page986, by , by the Final Plat of the
Reserveat OaldandCluster,PhaseII, asrecordedin PlatBook F, Page987, by JohnT.
Rochford,as recordedin Volume1212, Page2903, ROMC, by theEliza TylerEstate,as
recordedin Book 39, Page474, ROMC,by ForestC. andMargieC. Suiter,asrecordedin
Volume Book 1592, Page563 and by DwayneE. Tyler, asrecordedin Volume Book
651,Page408, ROMC. SaidTract 1 beingmoreparticularlydescribedasfollows:

PONT OF BEGINNING beingan iron rod old with a cap~narked“weakly”, said
point being thenorthwesterncomerof thesaidDwayneE. Tyler tract andbeing
on the southernROW of saidTylertown Road; thencewith said southernROW
with a curveto the left havingan centralangleof 68°33’ 29’, aradiusof 154.45
feet, a lengthof 184.81 feet andhaving achordbearinganddistanceofN 64°34’
59” E 173.98 feetto an iron rod new; thenceN 30°28’ 38” E 773.45 feet to an
iron rod old with a capmarked“weakly”,; thenceN 71°59’ 05” E 1397.15feet to
an iron rod old with a cap marked“DBS & Assoc.”; thenceN 72°11’ 47” E
2238.27feetto an iron rodold with a capmarked“DBS & Assoc.”;thenceN 72°
10’ 45” E 2328.84feet to an iron rod old with a cap marked“DBS & Assoc.”;
thenceN 72°10’ 08” E 721.37feetto an iron rod old with acapmarked“DBS &
Assoc.”;thenceN 72°08’ 42” E 808.73 feetto an iron rod new; thenceS 86°23’
57” E 80.48 feet to an iron rod new; thenceN 72°20’ 15” E 150.00feet to an iron
rod new; thenceS 69°14’ 09” E 60.29feet to an iron rod new; thencewith the
westernROW of saidJim JohnsonRoadS 17°07’ 15” E 341.78 feetto an iron
rodnew; thence5 00°38’ 27” E 339.38 feetto an iron rodnew; thenceS 09°31’
07” W 798.12 feet to an iron rod new; thence5 06°32’ 07” W 250.24feet to an
iron rodnew; thenceS 11°48’ 23” W 645.74feet to an iron rodnew; thenceS 07°
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00’ 48” W 505.32 feet to an iron rod new; thence5 10°57’ 50” W 300.17 feet to
an iron rodnew; thenceS 04°09’ 20” W 175.64feetto an iron rodnew; thenceS
16° 13’ 12” W176.38 feet to an iron rod new; thence S 05°03’ 02” W501.43 feet
to an iron rodnew; thenceS 00°02’ 28” W 80.92feetto anironrodnew; thenceS
09° 06’ 37” W1178.49 feet to an iron rod new; thence5 10°04’ 08” W 437.63
feet to an iron rod new; thence S 09° 21’ 43” W894.80 feet to an iron rod new;
thenceS 06°39’ 05” W 538.94 feet to an iron rod new; thenceS 38°24’ 55” W
85.90 feetto an iron rodnew; thenceS 07°25’ 01” W 300.08feet to an iron rod
new; thenceS 03°31’ 37” W 148.86feetto an iron rod new; thence5 21°26’ 02”
W214.00 feet to an iron rod new; thence 5 45°27’ 14” W435.23 feet to an iron
rod new; thence5 66°02’ 08” W 299.94 feet to an iron rod new; thencewith
ROWof said Solar Waywith a curve to the left havingacentralangleof an angle
of 45°38’ 52”, a radius of 1182.08 feet, a length of 941.77 feet and having a chord
bearing and distance of N 59°50’ 20” W917.06 feet to an iron rod new; thenceS
09°01’ 08” W270.00 feet to an iron rod new; thence S 80°36’ 35” E 170.50 feet
to an iron rod new; thence on a curve to the right having a centralangle of an
angle of 92°43’ 12”, a radius of 910.50 feet, a length of 1473.43 feet and having a
chord bearing and distance of S 23°49’ 42” E 1317.84 feet to an iron rod new;
thenceN 67°28’ 05” W 28.24 feet to an iron rod new; thence5 26°08’ 57” W
352.13 feet to a point; thencewith the centerlineof said Spring CreekN 46°56’
36” W 80.75feetto a point; thenceN 49°16’ 07” W 154.23 feetto apoint; thence
N 35°50’ 16” W 245.06 feet to a point; thenceN 57°38’ 38” W 177.09feet to a
point; thenceN 75°15’ 35” W 64.42feetto apointthenceS 87°01’ 30” W 151.01
feet to a point; thenceN 89°59’ 40” W 206.20 feet to apoint; thenceS 33°33’
32” W 121.61 feet to a point; thenceS 21°57’ 38” W 134.15 feet to a point;
thence 5 10° 18’ 17” W134.61 feet to a point thence S 29°22’ 10” W132.53 feet
to a point; thenceS 370 27’ 29” W 93.03feet to an iron rod new;thenceS 31°01’
55” W 77.89feetto a setpoint; thence5 38°57’ 22” W 114.18 feet to a setpoint;
thence5 72°18’ 37” W 55.91 feet to a point; thenceN 57°2029”W 73.82feetto
a point; thenceN 33°50’ 28” W 50.40 feetto a point; thenceN 06°15’ 27” E
60.40 feet to a point; thenceN 31°47’ 59” W 68.26feet to a point; thenceN 54°
23’ 01” W 154.05 feet to apoint; thenceN 81°42’ 51” W 65.50 feet to a point;
thenceN 66°53’ 47” W 105.43 feetto apoint; thenceN 78°32’ 49” W 43.91 feet
to a point; thence5 82°24’ 39” W 90.46 feet to a point; thenceS 56°55’ 03” W
62.37feet to a point; thenceS 39°55’ 26” W 88.41 feetto a point; thence5 36°
56’ 09” W 55.77 feetto a point; thence5 15°57’ 40” W 36.33 feet to a point;
thence5 060 41’ 48” W 52.95 feetto a point; thence5 42°35’ 56” W 77.96feetto
a point; thenceS 62°25’ 12” W 58.36 feet to a point; thenceN 86°06’ 05” W
94.75feet to a point; thenceN 84°01’ 15” W 91.42 feet to a point; thenceN 80°
40’ 34” W 84.07 feetto a point; thenceN 76°47’ 34” W 121.15 feet to a point;
thenceN 85°51’ 28” W 66.28feet to apoint; thenceN 79°40’ 41” W 77.10feet
to a point; thence588°46’ 17” W 139.19feetto apoint; thenceS84°15’ 09” W
183.12feet to apoint; thence5 88°03’ 52” W 73.51 feetto a point; thenceN 79°
05’ 18” W 84.21 feet to a point; thenceN 60°38’ 30” W 73.15 feetto a point;
thenceN 34°51’ 42” W 108.05 feetto apoint; thenceN 69°19’ 30” W 56.43 feet
to a point; thence5 61°00’ 42” W 84.28 feet to a point; thenceS 34°34’ 17” W
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113.80feet to a point; thenceS 20°51’ 18” W 67.16 feet to apoint; thenceS 01°
52’ 07” W 129.17 feetto a point; thenceS 55°46’ 07” W 116.88 feet to a point;
thenceS 13°12’ 31” W 100.28 feetto a point; thence563°46’ 43” W 74.40 feet
to a point; thenceS 89°32’ 58” W 126.52feet to apoint; thenceN 81°56’ 10” W
120.74 feet to a point; thence N 89°55’ 12” W92.75 feet to a point; thence N 79°
36’ 38” W60.77 feet to a point; thence N 50° 51’ 20” W55.23 feet to a point;
thence N 27°26’ 21” W116.74 feet to a point; thence N 17°08’ 23” W111.55
feet to a point; thenceN 03°02’ 39” W93.77 feet to a point; thence N 08°13’ 34”
W167.08 feet to a point; thence N 17°58’ 07” W77.50 feet to a point; thence N
26° 33’ 52” W109.15 feet to a point; thence N 53°42’ 25” W79.10 feet to a
point; thence N 47° 26’ 47” W82.49 feet to a point; thenceN 41°56’ 41” W
304.03 feet to a point; thence N 62° 12’ 56” W104.72 feet to a point; thence N
51°20’ 23” W70.17 feet to a point; thenceN 16°39’ 14” W121.66 feet to a
point; thence N 07° 18’ 16” W123.64 feet to a point; thenceN 08°16’ 31” W
110.73 feet to a point; thence N 18°50’ 34” W132.63 feet to a point; thence N
24° 10’ 11” W362.51 feet to a point; thence N 70° 13’ 56” W 135.49 feet to a
point; thence N 84° 20’ 56” W59.56 feet to a point; thenceleaving said Creek
with the commonline of the said Reserve At Oakland HomeOwners Association
Tract passing through a witnesspin at 145.14 feet for a total bearingan distance
ofN 44°45’ 31” W751.66 feet to an ¼” iron old; thence N 84°24’ 19” W273.17
feet to an iron rod old with a cap marked“Weakly”; thencewith the common
lines of the said Reserve at Oakland Cluster Phases II and III N 12° 16’ 18” E
1341.28 feet to an iron rod old with a cap marked “Weakly”; thence N 80°42’ 55”
W651.59 feet to an iron rod old with a cap marked “Weakly”; thencewith the
common line of the said John T. Rockford tract N 12°02’ 10” E 1075.58feet to
iron rod old with a cap marked “Weakly”; thencewith the common line of the
said Eliza Tyler Estate S 80° 14’ 19” E 297.67 feet to an iron rod old with a cap
marked “Weakly”; thenceN 09°38’ 11” E 1221.34feetto an iron rod old with a
cap marked “Weakly”; thencewith the commonline of the said Forest C. and
Margie C. Suiter and the Dwayne E. Tyler tract N 80°36’ 53” W503.86 feet to an
iron rod old with a cap marked “Weakly”;; thenceN 09°57’ 08” E 815.23 feet to
the point of beginning, containing57,828,584squarefeetor 1,327.56acres.

Less and except the property shown as the Tract I Exceptionon the survey preparedby
Littlejohn, an S&MEcompany, dated August 27, 2015, job no. 20150309, being described as
follows:

A tract of land in the 2nd District Montgomery County, Tennessee, such tract being the
UnitedStatesofAmericatract asrecordedin VolumeBook 1334,Page2233,Register’s
Office MontgomeryCounty, Tennessee(ROMC) tract beingboundedon all sidesby the
Industrial Development Board of Montgomery County as recorded in Volume Book 708,
Page1897,ROMC. Suchtractbeingmoreparticularlydescribedasfollows:

POINT OF COMMENCEMENT beingan iron rod old with a cap marked“DBS
& Assoc.”; thenceS 42°28’ 52 E 915.54 feetto the POINT OF BEGINNING
being a concrete monument old at the northwestern corner of the herein described
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EXHIBIT B

Map of ProiectSite

EXHIBITB FOLLOWSTHISPAGE.
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EXHIBIT C

Water ServiceCapacity— ProtectedTradeSecretInformation

1. The City agreesto furnish Water ServiceCapacityto the Project
and to makeavailableandsupply to, andfor theuseof, theProject, gallonsper day at
anytime, now andin thefuture at a maximumflow rateof gallonsper minute.

2. Minimum Water pressureat the meter inlet for the Project Site

shouldbe at least70psi

TRADE SECRETS

In accordancewith Section10.6(a)of this Agreement,the CompanyhasidentifiedExhibit C as
containing information classified as a TradeSecretunderTennessee’sTrade SecretsAct. See
Tenn.Code Ann. § 42-25-1702(1)et seq. TheAuthorities shall protect suchinformationfrom
disclosureasrequiredby Section10.6 of this Agreement. Forthat purpose,this Exhibit C shall
remain in a sealedenvelopeand kept with the original executedAgreementwhen not being
utilized by the City, its staff, or its consultants for the purpose of complying with this
Agreement. No copies shall be madeof this document. If the City is ever presentedwith a
requestto view or copythis Exhibit C, theCity shall immediatelynotify theCompany,and the
confidentialityrequirementsand proceduresmore specificallyset forth in Section 10.6 of this
Agreementshall governandbe followedby theCity andthe Company.
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EXHIBIT D

WastewaterServiceCapacity— ProtectedTradeSecretInformation

The City agreesto furnish WastewaterServiceCapacity to the Project and to make
availableandaccept,for theuseof theProject, gallonsper daywastewaterdischarge
in accordancewith federal, state and local requirements(including Industrial Wastewater
Pretreatmentprovisionsof theClarksvilleMunicipal Code)at any time, now andin thefuture at
amaximumflow rateof gallonsper minute.

TRADE SECRETS

hi accordancewith Section 10.6(a)of this Agreement,the Companyhasidentified Exhibit D as
containinginformation classified as a TradeSecretunder Tennessee’sTrade SecretsAct. See
Tenn. CodeAnn. § 42-25-1702(j)et seq. The Authorities shall protectsuch informationfrom
disclosureas requiredby Section 10.6 of this Agreement. For thatpurpose,this Exhibit D shall
remain in a sealedenvelopeand kept with the original executedAgreementwhen not being
utilized by the City, its staff, or its consultantsfor the purposeof complying with this
Agreement. No copies shall be madeof this document.If the City is everpresentedwith a
requestto view or copy this Exhibit D, theCity shall immediatelynotify the Company,andthe
confidentiality requirementsand proceduresmore specifically set forth in Section 10.6 of this
Agreementshallgovernandbe followed by the City andthe Company.
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On Motion to Adopt by CommissionerRocconi,secondedby CommissionerGannon,the

foregoingResolutionwasAdoptedby the following roll call vote:

District Commissioner Vote District Commissioner Vote District Commissioner Vote
1 JohnM. Gannon Y 8 Ron J. Sokol y 15 David Harper Y
2 CharlesKeene y 9 JohnM. Genis Y 16 WallaceRedd Y
3 EdBaggett Y 10 MarthaBrockman y 17 JasonA. Hodges Y
4 Mark Riggins Y 11 JoeL. Creek Y 18 MonroeGildersleeve Y
5 RobertGibbs Y 12 RobertNichols Y 19 GarlandJohnson Y
6 Arnold Hodges Y 13 AudreyTooley Y 20 JerryAlibert Y

7 BrandonButts Y 14 Tommy Vallejos Y 21 LarryRocconi Y

Ayes - 21 Abstentions- 0 Noes- 0

ABSENT: None

- Special CalledMeeting -


