
BOARD OF COMMISSIONERS         AGENDA                DECEMBER 11, 2023  
 
CALL TO ORDER – Sheriff John Fuson 
 
PLEDGE OF ALLEGIANCE – Commissioner Joshua Beal 
 
INVOCATION – Chaplain Jeremiah Walker 
 
ROLL CALL 
 
CITIZENS TO ADDRESS THE COMMISSION - Any member of the public wishing to make 
public comment should notify the chair or secretary of the meeting of their desire to speak, or at the 
time the “Public Comment Period” is called, and they will be allowed to speak as required by the 
statute and the internal rules as allowed. 
 
PRESENTATIONS 
 
ZONING RESOLUTIONS 
 
CZ-16-2023 Application of Stiltz Iron, Inc. - Cooper Boudreau from AG to M-1  
 
CZ-18-2023 Application of Jack Frazier, Joe Frazier, Jason Frazier from AG to C-5  
 
CZ-19-2023 Application of Johnny Goad from R-1 to C-5 
 
RESOLUTIONS 
 
23-12-1* Resolution of the Montgomery County Board of Commissioners Approving  
  Amendments to the 2023-24 School Budget 
 
23-12-2*  Resolution by the Montgomery County Child Advocacy Center Accepting  
  Additional Grant Funds from the Children’s Advocacy Centers of Tennessee and  
  Amending the Budget of the Montgomery County Child Advocacy Center in the  
  Amount of Ninety-Two Thousand Four Hundred Forty-Eight Dollars ($92,448) 
 
23-12-3* Resolution Amending the Budget of the Montgomery County Emergency   
  Medical Service (EMS) for the Addition of One Assistant Chief of Administration 
  Position  
 
23-12-4* Resolution to Accept Hazard Mitigation Grant Program (HMGP) DR-4476-0002  
  Montgomery County Early Warning Sirens Project and Appropriate Funds 
 
23-12-6* Resolution Authorizing the Execution and Delivery of a Site Location and Development  
  Agreement with the City of Clarksville, Tennessee, the Industrial Development Board of  
  the County of Montgomery and LG Chem America Advanced Materials, Inc.  
 
Adoption: *Commission Minutes dated November 13, 2023 
  *County Clerk’s Report and Notary List 
  *Nominating Committee Nominations 
  *County Mayor Nominations & Appointments 



     
 CONSENT AGENDA 
*All items in this portion of the agenda are considered to be routine and non-controversial by 
the County Commission and may be approved by one motion; however, a member of the County 
Commission may request that an item be removed for separate consideration. 
 
RESOLUTION PULLED FROM CONSENT AGENDA 
 
23-12-5* Resolution to Support Legislation to Prohibit a Person from Concurrently Serving 
  on a County Commission and a Local Legislative Body of a Municipality 
 
REPORTS FILED 

 
1. Building & Codes Monthly Reports 
2. CMCSS Quarterly Project Report 
3. CMCSS Quarterly Finance Report 
4. Trustee’s Reports 
5. Accounts & Budgets Reports 
 
ANNOUNCEMENTS  
 
1.  Join us New Year’s Eve at the Downtown Commons beginning at 9:00 p.m. Ring in the 

 New Year with a live band, dance floor, and food trucks.  There will be a tent and 
 outdoor seating and heaters.  Special surprise drop at midnight! 
 

2.  Commissioners, if you plan to attend the Mayor’s Power Breakfast on January 9, 2024, 
 please let Melisa Smith know as soon as possible, as seating is limited.  

 
 
ADJOURN – Sheriff John Fuson 
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23-12-4 
 

 
RESOLUTION TO ACCEPT HAZARD MITIGATION GRANT PROGRAM (HMGP)  

DR-4476-0002 MONTGOMERY COUNTY EARLY WARNING SIRENS PROJECT AND 
APPROPRIATE FUNDS 

 

 WHEREAS, the Montgomery County Emergency Management Agency was awarded a grant from 
the U. S. Department of Homeland Security, Federal Emergency Management Agency (FEMA), in the 
amount of one hundred forty-one thousand four hundred eighty-six dollars ($141,486.00) to install six new 
tornado warning sirens at county schools to provide early warning in severe weather; and  
 
 WHEREAS, the proposed project sites include: 
   

Carmel Elementary, 4925 Sango Road, Clarksville, TN 
  Cumberland Heights Elementary, Ussery Road South, Clarksville, TN 
  East Montgomery Elementary, 230 McAdoo Creek Road, Clarksville, TN 
  Liberty Elementary, 849 S. Liberty Church Road, Clarksville, TN 
  Woodlawn Elementary, 2250 Woodlawn Road, Woodlawn, TN 
  Montgomery Central Elementary, 3941 Highway 48, Cunningham, TN; and  
 
 WHEREAS, during the time it has taken to receive grant approval, the technology of these sirens 
has changed from the use of radio signals to now where it is necessary to install new up-to-date sirens that 
run off cellular service with radio signals being used as a redundant system; and  
  
 WHEREAS, the cost of the project is approximately two hundred eleven thousand eight hundred 
forty-five dollars ($211,845.00) and Montgomery County EMA has asked FEMA to approve the additional 
funds; and 
 
 WHEREAS, this grant will be a 90%/10% match, with the FEMA share totaling one hundred 
ninety thousand six hundred sixty-one dollars ($190,661.00); and  
  

WHEREAS, Montgomery County has existing funds available to cover Montgomery County’s 
10% match portion in the amount of twenty-one thousand one hundred eighty-five dollars ($21,185.00). 
   

WHEREAS, there are no continuation project requirements. 
 
NOW, THERFORE, BE IT RESOLVED by the Montgomery County Board of Commissioners 

assembled in regular session on this 11th day of December 2023, that the following appropriations are 
approved. 
 
171-91130-02023-91-47235-G2420               Hazard Mitigation Grant                 ($ 190,661.00) 
171-91130-02023-91-57900-G2420              Other Equipment                  $ 190,661.00 
       TOTAL COST                                         $            0.00 

  
                
 
 
 

















































 

 
 

 
 
 
 
 

INDUSTRIAL DEVELOPMENT BOARD OF 
 

THE COUNTY OF MONTGOMERY 
 

(a Tennessee public nonprofit corporation) 
 
 

TO 
 
 

LG CHEM AMERICA ADVANCED MATERIALS, INC. 
 

(a Delaware corporation) 
 
 
 
 

__________________________ 
 

LEASE 
 

DATED AS OF _________ 1, 2023 
 

_________________________ 
 

 
 
 
 
       This instrument prepared by: 
       BASS, BERRY & SIMS PLC (GMM) 
       900 S. Gay Street, Suite 1700 
       Knoxville, Tennessee  37902 

Exhibit E Type text here



 

LEASE 

 This Lease, made and entered into as of __________ 1, 2023, is by and between the INDUSTRIAL 
DEVELOPMENT BOARD OF THE COUNTY OF MONTGOMERY, a public nonprofit corporation 
organized and existing under the laws of the State of Tennessee (“Lessor”), and LG CHEM AMERICA 
ADVANCED MATERIALS, INC., a Delaware corporation (“Lessee”).  

W I T N E S S E T H: 

 WHEREAS, Lessor is a public nonprofit corporation and a public instrumentality of Montgomery 
County, Tennessee, and is authorized under Sections 7-53-101 to 7-53-317, inclusive, Tennessee Code 
Annotated, as amended (the “Act”), to acquire, whether by purchase, exchange, gift, lease, or otherwise, 
and to own, lease and dispose of properties for certain purposes identified in the Act; and 

 WHEREAS, Lessee is engaged in the manufacture and sale of lithium-ion battery materials; and 

WHEREAS, in order to encourage Lessee to acquire, construct and equip facilities for the 
production of electric vehicle battery materials in Montgomery County, Tennessee, thereby furthering the 
purposes of the Act, Lessor desires to lease to Lessee and Lessee desires to rent from Lessor certain real 
property and equipment hereinafter more particularly described, on the terms and conditions set forth 
herein. 

 NOW, THEREFORE, Lessor, for and in consideration of the payments hereinafter stipulated to be 
made by Lessee, and the covenants and agreements hereinafter contained to be kept and performed by 
Lessee, does by these presents demise, lease and let unto Lessee, and Lessee does hereby lease and rent 
from Lessor, for the Term (as defined below) and upon the conditions hereinafter stated, (i) the real property 
described in Exhibit A attached hereto, together with all facilities and improvements now existing or 
hereafter constructed thereon by Lessee or otherwise and (ii) the equipment described in Exhibit B attached 
hereto, as the same may be supplemented from time to time in accordance with the terms and conditions of 
this Agreement;  

 UNDER AND SUBJECT, however, to deed restrictions, covenants, easements, reservations, rights 
of way and other encumbrances applicable to the real property and equipment to be leased and existing as 
of the date hereof and any other encumbrance hereafter existing that is not created by Lessor; and  

 UNDER AND SUBJECT to the following terms and conditions: 

ARTICLE I. 
Definitions 

Section 1.01 In addition to the words, terms and phrases elsewhere defined in this Lease, the 
following words, terms and phrases as used in this Lease shall have the following respective meanings: 

 “Act” shall mean Sections 7-53-101 to 7-53-317, inclusive, of Tennessee Code Annotated, as 
amended. 

 “Basic Rent” shall mean the amounts described in Section 4.01.   

 “Building” shall mean any building constructed or to be constructed on the Leased Land.  

“City” means the City of Clarksville, Tennessee. 
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“Completion Date” means the earlier of (i) the date when Lessee has completed construction of the 
first production Building on the Leased Land, as evidenced by the receipt of a certificate of occupancy for 
such production building; or (ii) December 31, 2026.  

“County” means Montgomery County, Tennessee. 

“Equipment” shall mean the machinery, equipment and other tangible personal property described 
on Exhibit B attached hereto, as from time to time supplemented in accordance with the terms and 
conditions of this Agreement. 

 “Facilities” shall mean the Buildings to be constructed on the Leased Land for the Project pursuant 
to Article XI. 

 “Full-Time Employee” shall mean a full-time employee of Lessee, who is offered medical and 
retirement benefits by Lessee and who has been employed by Lessee at the Facilities for no less than thirty 
(30) days. 

“Improvements” shall mean the Facilities and other improvements constructed or to be constructed 
upon the Leased Land but shall not include the Equipment. 

“Job Classification” shall mean the job classifications of Lessee’s employees, and shall include the 
following three classifications:  (i) Production; (ii) Engineering; and (iii) Management.  Lessee shall be free 
to create job titles within each of the foregoing classifications, but all job titles created by Lessee shall be 
appropriately included within one of the foregoing three categories based on the type and level of work 
being performed by the employee holding the job title. 

 “Lease” shall mean this instrument as originally executed or as it may from time to time be 
supplemented or amended by one or more instruments supplemental hereto. 

 “Leased Land” shall mean the real property described in Exhibit A attached hereto. 

 “Leased Property” shall mean the Leased Land together with the Improvements constructed or to 
be constructed on the Leased Land and the Equipment. 

 “Lessee” shall mean LG Chem America Advanced Materials, Inc., a Delaware corporation.  

 “Lessor” shall mean the Industrial Development Board of the County of Montgomery, a Tennessee 
public nonprofit corporation. 

 “Permitted Assignee” has the meaning ascribed to such term in Section 13.01 hereof. 

“Project” shall have the meaning ascribed to such term in Article XI hereof. 

“Tax Year” shall mean each annual period beginning on January 1 of each year and ending on 
December 31 of that year. 

 “Term” shall have the meaning set forth in Article III. 
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ARTICLE II. 
Representations of Lessee 

Section 2.01 Lessee makes the following representations and warranties to induce Lessor to 
enter into this Lease: 

(a) Lessee is a corporation duly formed, existing and in good standing under the laws 
of the State of Delaware, has full power and authority to enter into this Agreement and to perform all 
obligations contained herein and therein, and has, by proper action, been duly authorized to execute and 
deliver this Lease and, when executed and delivered by the parties thereto, this Lease will constitute the 
valid and binding obligation of Lessee enforceable in accordance with its terms. 

(b) To Lessee's actual knowledge, other than those items that could not reasonably be 
expected to have a material adverse effect upon the business or financial condition of Lessee, none of the 
execution and delivery of this Lease, consummation of the transactions contemplated hereby or compliance 
with the terms and conditions hereof will conflict with, constitute a breach of or a default under, or violate, 
any material agreement or instrument to which Lessee is a party or by which Lessee or any of Lessee's 
property is bound and which has not been waived, or any existing law, administrative regulation, court 
order or consent decree applicable to Lessee. 

(c) There are no proceedings pending, or to the knowledge of Lessee threatened, 
against or affecting Lessee in any court or before any governmental authority, arbitration board or tribunal 
which involve the possibility of materially and adversely affecting the properties, business, prospects, 
profits or condition (financial or otherwise) of Lessee, or the ability of Lessee to perform its obligations 
under this Lease.  To Lessee’s knowledge, Lessee is not in default with respect to an order of any court, 
governmental authority, arbitration board or tribunal. 

(d) No event has occurred and no condition exists with respect to Lessee that would 
constitute an Event of Default under this Lease, as defined in Article XIV, or which, with the lapse of time 
or with the giving of notice, or both, would become such an Event of Default. 

ARTICLE III. 
Lease Term 

 Subject to the provisions contained in this Lease, this Lease shall be in full force and effect 
commencing on the date hereof and ending on the twentieth (20th) anniversary of the first day of the Tax 
Year in which the Completion Date occurs, unless terminated earlier, in accordance with the terms hereof 
(the “Term”). 
 

Notwithstanding the foregoing, this Lease may be terminated upon exercise by Lessee of the 
purchase option described in Article XV hereof, or if otherwise terminated pursuant to the provisions set 
forth in the Site Location and Development Agreement between Lessee, Lessor, the City and the County. 

ARTICLE IV. 
Rent 

Section 4.01 Basic Rent.  Lessee will pay to Lessor without notice or demand, in such coin or 
currency of the United States of America as at the time of payment shall be legal tender for the payment of 
public and private debts, the sum of $1.00 as Basic Rent for each year during the Term.  Lessor 
acknowledges that Lessee has prepaid the Basic Rent for the entire Term of this Lease on the date hereof. 
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Section 4.02 Additional Rent.  Lessee agrees to pay, as additional rent, all other amounts, 
liabilities and obligations which Lessee herein assumes or agrees to pay.  In the event of any failure on the 
part of Lessee to pay any amounts, liabilities or obligations described in this paragraph, Lessor shall have 
all rights, powers and remedies provided for herein or by law or equity or otherwise in the case of 
nonpayment of the Basic Rent. 

ARTICLE V. 
Compliance with Laws; Permitted Contests; 

Lessee's Acceptance of Leased Property; Net Lease 

Section 5.01 Compliance with Laws.  Lessee shall throughout the Term and at no expense to 
Lessor, upon Lessee's receipt of notice thereof, promptly cure any violations under all laws, ordinances, 
orders, rules, regulations and requirements of duly constituted public authorities, which are or shall become 
applicable to the Leased Property, the repair and alteration thereof, and the use or manner of use of the 
Leased Property, whether or not such laws, ordinances, orders, rules, regulations and requirements are 
foreseen or unforeseen, ordinary or extraordinary, and whether or not they shall involve any change of 
governmental policy or shall require structural or extraordinary repairs, alterations or additions, any 
violation of which would have a material adverse effect on the Lessee’s ability to perform its obligations 
under this Lease. 

Section 5.02 Permitted Contests.  Lessee shall not be required to comply or cause compliance 
with the laws, ordinances, orders, rules, regulations or requirements referenced in Section 5.01, so long as 
Lessee shall, at Lessee's expense, contest the same or the validity thereof in good faith, by appropriate 
proceedings.  Such contest may be made by Lessee in the name of Lessor or of Lessee, or both, as Lessee 
shall determine and Lessor agrees that it will, at Lessee's expense, cooperate with Lessee in any such contest 
to such extent as Lessee may reasonably request.  It is understood, however, that Lessor shall not be subject 
to any liability for the payment of any costs or expenses (including attorneys' fees) in connection with any 
such proceeding brought by Lessee, and Lessee covenants to pay, and to indemnify and save harmless 
Lessor from, any such costs or expenses. 

Section 5.03 Acceptance of Leased Property.  Lessee acknowledges that it has examined the 
Leased Land described in Exhibit A attached hereto and the state of Lessor's title thereto prior to the making 
of this Lease and knows the condition and state thereof, including, without limitation, the environmental 
and soil conditions, as of the first day of the term of this Lease, and accepts the same in said condition and 
state; that no representations as to the condition or state thereof have been made by representatives of 
Lessor; and that in entering into this Lease, Lessee is relying solely upon its own examination thereof. 

Section 5.04 Net Lease.  This is a “net lease” and the Basic Rent, additional rent and all other 
sums payable hereunder to or for the account of Lessor shall be paid promptly and without set off, 
counterclaim, abatement, suspension, deduction, diminution or defense. 

ARTICLE VI. 
Title and Tax Benefits 

Section 6.01 No Conveyance of Title by Lessor.  Lessor covenants and agrees that, except as 
permitted or required herein, during the Term of this Lease, it will not convey, or suffer or permit the 
conveyance of, by any voluntary act on its part, its title to the Leased Property to any person, firm, 
corporation, or other entity whatsoever, irrespective of whether any such conveyance or attempted 
conveyance shall recite that it is expressly subject to the terms of this Lease unless such conveyance is 
consented to by Lessee.  Lessor will not create any lien, encumbrance or charge upon its interest in the 
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Leased Property except for any such lien, encumbrance or charge otherwise created by this Lease or 
consented to by Lessee. 

Section 6.02 Tax Benefits.  During the Term, Lessee shall be entitled to all benefits under 
federal and state tax laws attributable to the ownership of the Leased Property, including, without limitation, 
the right to claim deductions for depreciation.  

ARTICLE VII. 
Taxes and Other Charges 

Section 7.01 Taxes and Other Governmental Charges.  Lessee agrees, subject to the provisions 
of Section 7.04, to pay and discharge, as additional rent, punctually as and when the same shall become due 
and payable without penalty, all ad valorem taxes that at any time during the Term shall be or become due 
and payable by Lessor or Lessee and that shall be levied, assessed or imposed upon, or that shall be or 
become liens upon, the Leased Property or any portion thereof or any interest of Lessor or Lessee therein, 
under and by virtue of any present or future law, statute, regulation or other requirement of any 
governmental authority. 

Section 7.02 Lessee Subrogated to Lessor's Rights.  To the extent of any payments of additional 
rent by Lessee under this Article VII, Lessee shall be subrogated to Lessor's rights in respect to the 
proceedings or matters relating to such payments, and any recovery in such proceedings or matter shall be 
used to reimburse Lessee for the amount of such additional rent so paid by Lessee. 

Section 7.03 Utility Services.  Except as may be expressly agreed upon in a separate agreement, 
Lessee agrees that Lessor is not, nor shall it be, required to furnish to Lessee or any other user of the Leased 
Property any gas, water, sewer, electricity, light, heat, power or any other facilities, equipment, labor, 
materials or services of any kind pursuant to this Lease and Lessee agrees that it shall pay all costs and 
expenses related to the foregoing.  Lessee may, in connection with the Project, enter into agreements with 
the City and/or other utility providers which shall govern the terms and conditions upon which utility 
services shall be provided. 

Section 7.04 Payments in Lieu of Taxes.  

(a) Recognition of Tax Status.  Lessee recognizes that under present law, including 
specifically Section 7-53-305 of Tennessee Code Annotated, the properties owned by Lessor are exempt 
from all taxation in the State of Tennessee. However, as long as this Lease is in effect, Lessee agrees to 
make payments in lieu of taxes in accordance with the provisions of this Section 7.04.   

(b) Payments in Lieu of Taxes. In addition to Basic Rent and as additional rent payable 
hereunder, Lessee shall pay directly to the Office of Accounts and Budgets for Montgomery County, 
Tennessee (the “Office of Accounts and Budgets”), for the benefit of the County and, if applicable, the 
City, payments in lieu of taxes calculated in accordance with the amounts set forth below in subsections (c) 
through (e) of this Section 7.04.  The payments in lieu of taxes shall be made by the Lessee in lieu of the 
property taxes which would otherwise be payable on the Leased Property if the Leased Property were owned 
by the Lessee and were subject to ad valorem property taxes.  Notwithstanding any provision herein to the 
contrary, Lessee shall make a payment in lieu of tax of not less than $1.00 for each Tax Year. 

(c) Amount of Payments – Leased Land.   The period during which the Lessee shall 
make payments in lieu of taxes with respect to the Leased Land shall be a discrete twenty (20) year period, 
with the first year of such period commencing on January 1 of the Tax Year in which the Completion Date 
occurs, with such first year being referenced as Year 1 in the chart below.  For each Tax Year during the 
Term, Lessee shall make payments in lieu of taxes with respect to the Leased Land in an amount equal to 
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the following percentages of the ad valorem property taxes that would have been payable on the Leased 
Land if such Leased Land were owned by the Lessee and subject to property taxes for the respective years 
as shown below:   

Leased Land 

Applicable Year Percentage of Taxes 
Otherwise Owed 

 
Prior to Year 1 0% 

Year 1 0% 
Year 2 0% 
Year 3 0% 
Year 4 0% 
Year 5 0% 
Year 6 0% 
Year 7 0% 
Year 8 0% 
Year 9 0% 

Year 10 0% 
Year 11 0% 
Year 12 0% 
Year 13 0% 
Year 14 0% 
Year 15 0% 
Year 16 0% 
Year 17 0% 
Year 18 0% 
Year 19 0% 
Year 20 0% 

Year 21 and beyond 100% 
 
 For any period hereunder occurring after “Year 20” of the schedule for payments in lieu of taxes 
with respect to the Leased Land set forth in this subsection 7.04(c), if the Term of this Lease is extended 
for any reason, Lessee shall make payments in lieu of taxes in an amount equal to one hundred percent 
(100%) of the ad valorem taxes that would have been payable on the Leased Land if such Leased Land 
were owned by Lessee and subject to property taxes. 

Irrespective of the schedule set forth above, with respect to any portion of the Leased Land that is 
subleased to an entity that is not a Permitted Assignee, unless a separate agreement for payments in lieu of 
taxes has been entered into between Lessor and such sublessee, Lessee shall make payments in lieu of taxes 
with respect to such portion of the Leased Land in an amount equal to one hundred percent (100%) of the 
ad valorem taxes that would have been payable on such portion of the Leased Land if such portion of the 
Leased Land were owned by Lessee and subject to property taxes.  This paragraph shall not be construed 
as consent by Lessor to any sublease by Lessee, with any such sublease requiring the consent of Lessor as 
provided in Section 13.01 hereof. 

In the event that the City annexes any portion of the Leased Land, Lessee shall not have any 
obligation to make any payments in lieu of taxes to or for the benefit of the City on the annexed portion of 
the Leased Land until after “Year 20” of the payment in lieu of taxes schedule for the Leased Land. 
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(d) Amount of Payments – Improvements.   The period during which the Lessee shall 
make payments in lieu of taxes with respect to the Improvements shall be a discrete twenty (20) year period, 
with the first year of such period commencing on January 1 of the Tax Year in which the Completion Date 
occurs, with such first year being referenced as Year 1 in the chart below.  For each Tax Year during the 
Term, Lessee shall make payments in lieu of taxes with respect to the Improvements in an amount equal to 
the following percentages of the ad valorem property taxes that would have been payable on the 
Improvements if such Improvements were owned by the Lessee and subject to property taxes for the 
respective years as shown below:   

Improvements 

Applicable Year Percentage of Taxes 
Otherwise Owed 

 
Prior to Year 1 0% 

Year 1 20% 
Year 2 20% 
Year 3 30% 
Year 4 30% 
Year 5 40% 
Year 6 40% 
Year 7 50% 
Year 8 50% 
Year 9 50% 

Year 10 60% 
Year 11 60% 
Year 12 60% 
Year 13 70% 
Year 14 70% 
Year 15 70% 
Year 16 70% 
Year 17 80% 
Year 18 80% 
Year 19 90% 
Year 20 90% 

Year 21 and beyond 100% 
 
 Lessor and Lessee acknowledge and agree that Lessee anticipates constructing Buildings on the 
Leased Property in stages and that new Buildings are expected to be placed into service at different times 
during the Tax Years.  Year 1 of the above schedule shall commence upon January 1 of the Tax Year in 
which the Completion Date occurs.  Payments in lieu of taxes with respect to additional Buildings 
completed in subsequent Tax Years shall be calculated in accordance with the above schedule based on the 
Tax Year in which such Buildings are completed, as evidenced by Lessee’s receipt of certificate(s) of 
occupancy for such Buildings.  For example, if the first production Building is completed in 2026, then (i) 
the 2026 Tax Year shall be “Year 1” under the above schedule and (ii) the payment in lieu of taxes for all 
Buildings completed on or before December 31, 2026 would be calculated for the 2026 Tax Year as the 
product of 20% times the ad valorem property taxes that would have been payable on such Buildings if 
such Buildings were owned by Lessee.  To illustrate further, if Lessee were to complete additional Buildings 
during the 2028 Tax Year (which would be “Year 3” of the above schedule), the 2028 payment in lieu of 
taxes with respect to such additional Buildings (as well as all other completed Buildings) would be 
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calculated for the 2028 Tax Year using the “Year 3” percentage, i.e., as the product of 30% times the ad 
valorem property taxes that would have been payable if such Buildings were owned by the Lessee. 

Notwithstanding anything else in this subsection 7.04(d), the payment in lieu of taxes schedule set 
forth above shall apply only to Improvements that are completed (as evidenced by the issuance of a 
certificate of occupancy) by December 31, 2028.  With respect to any Improvements completed after 
December 31, 2028 (as evidenced by a certificate of occupancy dated January 1, 2029 or later), Lessee shall 
make payments in lieu of taxes in an amount equal to one hundred percent (100%) of the ad valorem taxes 
that would have been payable on the Improvements if such Improvements were owned by Lessee and 
subject to property taxes.      

Irrespective of the schedule set forth above, with respect to any Improvements constructed on any 
portion of the Leased Property that is subleased to an entity that is not a Permitted Assignee, unless a 
separate agreement for payments in lieu of taxes has been entered into between Lessor and such sublessee, 
Lessee shall make payments in lieu of taxes in an amount equal to one hundred percent (100%) of the ad 
valorem taxes with respect to such Improvements that would have been payable on such Improvements if 
such Improvements were owned by Lessee and subject to property taxes.  This paragraph shall not be 
construed as consent by Lessor to any sublease by Lessee, with any such sublease requiring the consent of 
Lessor as provided in Section 13.01 hereof.  

For any period hereunder occurring after “Year 20” of the schedule for payments in lieu of taxes 
with respect to Improvements set forth in this Section, if the Term of this Lease is extended for any reason, 
Lessee shall make payments in lieu of taxes in an amount equal to one hundred percent (100%) of the ad 
valorem taxes that would have been payable on the Improvements if such Improvements were owned by 
Lessee and subject to property taxes. 

In the event that the City annexes any portion of the Leased Land, Lessee shall not have any 
obligation to make any payments in lieu of taxes to or for the benefit of the City on the portion of the 
Improvements that are located on such newly-annexed area until after “Year 20” of the payment in lieu of 
taxes schedule for the Improvements.  

(e) Amount of Payments – Equipment.   The period during which the Lessee shall 
make payments in lieu of taxes with respect to the Equipment shall be a discrete twenty (20) year period, 
with the first year of such period commencing on January 1 of the Tax Year in which the Completion Date 
occurs, with such first year being referenced as Year 1 in the chart below.  For each Tax Year during the 
Term, Lessee shall make payments in lieu of taxes with respect to the Equipment in an amount equal to the 
following percentages of the ad valorem property taxes that would have been payable on the Equipment if 
such Equipment were owned by the Lessee and subject to property taxes for the respective years as shown 
below:   
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Equipment 

Applicable Year Percentage of Taxes 
Otherwise Owed 

 
Prior to Year 1 0% 

Year 1 0% 
Year 2 0% 
Year 3 0% 
Year 4 0% 
Year 5 0% 
Year 6 0% 
Year 7 0% 
Year 8 0% 
Year 9 0% 

Year 10 0% 
Year 11 0% 
Year 12 0% 
Year 13 0% 
Year 14 0% 
Year 15 0% 
Year 16 0% 
Year 17 0% 
Year 18 0% 
Year 19 0% 
Year 20 0% 

Year 21 and beyond 100% 
 

Notwithstanding anything else in this subsection 7.04(e), the payment in lieu of taxes schedule set 
forth above shall apply only to Equipment that is acquired for the Project, remains located on the Leased 
Land and has been conveyed to Lessor pursuant to a bill of sale in accordance with Article XII hereof on 
or prior to December 31, 2029.  With respect to any Equipment acquired after December 31, 2029, Lessee 
shall make payments in lieu of taxes in an amount equal to one hundred percent (100%) of the ad valorem 
taxes that would have been payable on the Equipment if such Equipment were owned by Lessee and subject 
to property taxes.   

For any period hereunder occurring after “Year 20” of the schedule for payments in lieu of taxes 
for Equipment set forth in this Section 7.04(f), if the Term of this Lease is extended for any reason, Lessee 
shall make payments in lieu of taxes in an amount equal to one hundred percent (100%) of the ad valorem 
taxes that would have been payable on such Equipment if such Equipment were owned by Lessee and 
subject to property taxes. 

With respect to any Equipment located on any portion of the Leased Property that is subleased to 
an entity that is not a Permitted Assignee, unless a separate payment in lieu of taxes agreement has been 
entered into between Lessor and such sublessee, Lessee shall make payments in lieu of taxes with respect 
to such Equipment in an amount equal to one hundred percent (100%) of the ad valorem taxes that would 
have been payable on such Equipment if such Equipment were owned by Lessee and subject to property 
taxes.  This paragraph shall not be construed as consent by Lessor to any sublease by Lessee, with any such 
sublease requiring the consent of Lessor as provided in Section 13.01 hereof. 
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In the event that the City annexes any portion of the Leased Land, Lessee shall not have any 
obligation to make any payments in lieu of taxes to or for the benefit of the City on the portion of the 
Equipment located on such newly-annexed area until after “Year 20” of the payment in lieu of taxes 
schedule for the Equipment.  

(f) Performance Standards.  Lessee acknowledges that Lessor has agreed to permit 
Lessee to make payments in lieu of taxes pursuant to this Section that are less than the ad valorem taxes 
that otherwise would have been payable by Lessee if Lessee held title to the Leased Property in 
consideration of certain commitments made by Lessee with respect to its anticipated capital expenditures, 
job creation and retention, and wage levels for the Project.  If a report filed by Lessee pursuant to Section 
7.05 below demonstrates that Lessee's capital expenditures, wage levels or job levels for any Tax Year are 
less than the Lessee's projections (as set forth in Exhibit G) for such Tax Year, the payment in lieu of tax 
payable by Lessee pursuant to this Section 7.04 shall be adjusted for such Tax Year in accordance with the 
procedures provided in Exhibit G attached hereto.  Lessee shall make the calculation described in Exhibit 
G annually during the Term, and such calculation shall be submitted to Lessor on the form attached hereto 
as Exhibit H along with the reports required in Section 7.05 hereof.  In the event an additional payment in 
lieu of taxes is due based on the calculations performed pursuant to this paragraph, Lessee shall make such 
additional payment within sixth (60) days after the due date for the reports required in Section 7.05. 

(g) Extension of Term. Notwithstanding anything to the contrary contained in this 
Section 7.04, the Term of this Lease shall not be extended except pursuant to an amendment in writing and 
executed by both the Lessor and Lessee.  

(h) Payments in Lieu of Taxes Applicable Only to Leased Property.  Any reduction in 
ad valorem property taxes otherwise payable as provided in this Lease shall not apply with regard to any 
other tax assessed against Lessee, its income, or its other real property or personalty that is not transferred 
to the Lessor and subject to this Lease.    

(i) Lessor’s Assumption of Ownership of Leased Property.  In the event Lessee 
assumes ownership of the Leased Property or any portion thereof, Lessee shall begin paying all applicable 
ad valorem and other taxes directly to the County and to the City (if and to the extent applicable) as assessed, 
but shall not make, from the date of such acquisition, any in lieu of tax payments with respect to such 
property other than those payments that were unpaid at the time of such acquisition. 

(j) Credit for Taxes Paid.  Nothing contained in this Section 7.04 is intended or shall 
be construed to require the payment by Lessee of any greater amounts in lieu of taxes than would be payable 
as taxes if the Leased Property were owned by Lessee. It is accordingly understood and agreed that the 
amount payable by Lessee in any year under the provisions of this Section 7.04 shall be reduced by the 
amount of any ad valorem taxes lawfully levied upon the Leased Property or any part thereof, or upon 
Lessee's leasehold estate therein, and actually paid by Lessee pursuant to the requirements of Section 7.01 
hereof to the County and, if applicable, to the City, and to the extent that any such tax payments paid by 
Lessee pursuant to the requirements of Section 7.01 hereof for any year shall exceed the in-lieu-of-tax 
payments for such year otherwise provided in this Section 7.04 the amount payable by Lessee in any 
subsequent year under the provisions of this Section 7.04 shall be reduced by such excess amount. 

(k) Timing of Payments.  The payments in lieu of taxes provided in this Section 7.04 
with respect to each Tax Year, to the extent payable for the benefit of the County, shall be due on or before 
the last day on which ad valorem taxes are due and payable without penalty to the County with respect to 
such Tax Year, and to the extent payable for the benefit of the City (if any), shall be due on or before the 
last day on which ad valorem taxes are payable without penalty to the City with respect to such Tax Year.  
The obligation to make any such payments shall survive the termination of this Lease. 
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(l) Reports.  On behalf of Lessor, Lessee shall, during the term of this Lease, submit 
on or before October 1 of each year to the Tennessee State Board of Equalization the annual report required 
to be submitted by it pursuant to Section 7-53-305 of the Act and shall also submit such other reports that 
may be required by applicable law relating to this Lease. 

(m) Payment Upon Termination or Expiration.  Upon the termination or expiration of 
this Lease for any reason prior to the expiration of the Term, Lessee shall pay a pro-rated amount of the 
payments in lieu of taxes, if any, required by this Section 7.04 for the period that this Lease is in effect and 
for which no payments in lieu of taxes have been made up to the date of such termination or expiration. 

(n) Cessation of Business or Foreclosure.  In the event Lessee ceases the active 
operation of its business at the Leased Property for sixty (60) consecutive days, and notwithstanding any 
provision herein to the contrary, Lessee shall make payments in lieu of taxes, beginning as of the date 
Lessee ceases such operation, in an amount equal to the ad valorem taxes that would otherwise be payable 
with respect to the Leased Property if the Leased Property was owned by Lessee. Upon the foreclosure of 
Lessee's leasehold interest in this Lease, any successor to Lessee's interest hereunder shall, notwithstanding 
any provisions herein to the contrary, make payments in lieu of taxes, beginning as of the date such 
successor acquires Lessee's leasehold interest hereunder, in an amount equal to the ad valorem taxes that 
would otherwise be payable with respect to the Leased Property if the Leased Property was owned by such 
successor. 

(o) Additional Improvements and Equipment.  The payments in lieu of taxes payable 
hereunder shall only apply to the Leased Land and the Improvements to be constructed on the Leased Land 
for the Project pursuant to the second paragraph of Article XI and the Equipment conveyed to Lessor for 
the Project in accordance with the terms of pursuant to Article XII and located within the Facilities.  In the 
event Lessee (i) constructs Improvements on the Leased Land other than the Facilities for the Project 
described in the second paragraph of Article XI or (ii) completes any Improvements after December 31, 
2028, as evidenced by a certificate of occupancy or similar evidence of completion dated after December 
31, 2028 with respect to such Improvements, Lessee shall make payments in lieu of taxes to the County 
and, to the extent applicable, the City, with respect to such Improvements in an amount equal to the ad 
valorem taxes that would otherwise be payable with respect to such Improvements if such Improvements 
were owned by Lessee.  In the event Lessee conveys to Lessor any Equipment not acquired for the Project, 
or that is not located in the Facilities, or that was acquired by Lessee after December 31, 2029 or that was 
conveyed to Lessor after December 31, 2029, Lessee shall make payments in lieu of taxes to the County 
and, to the extent applicable, the City, with respect to such Equipment in an amount equal to the ad valorem 
taxes that would otherwise be payable with respect to such Equipment if such Equipment were owned by 
Lessee.   

(p) Administrative Provisions.  In furtherance of the agreements in this Section, it is 
agreed by and between the parties hereto that Lessee in cooperation with Lessor shall cause all of the Leased 
Property to be valued and assessed separately by the assessor or other official or officials charged with the 
responsibility of assessing privately owned property in the area where the Leased Property is located at the 
time such privately owned property is valued or assessed.  Lessee in cooperation with Lessor shall cause to 
be applied to the appropriate taxable value of each such portion of the Leased Property the tax rate or rates 
that would be applicable for state and local tax purposes if the property were then privately owned, and 
shall cause the county trustee or other official or officials charged with the responsibility of collecting taxes 
to submit annually to Lessor and Lessee a statement of the taxes which would otherwise then be chargeable 
for each such portion of the Leased Property.   
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Section 7.05 Reports by Lessee.  Not later than January 31st of each year during the Term, 
commencing on January 31, 2026, Lessee shall provide Lessor with a written report, in such form as shall 
be reasonably requested by Lessor, which includes the following information: 

(a) a list of all capital expenditures made by or on behalf of Lessee with respect to the 
Equipment, the Building or the Leased Property from the date of this Lease through the end of the then 
prior Tax Year; and 

(b) the total number of Full-Time Employees employed by Lessee at the Facilities as 
of the end of the prior Tax Year, broken out by Job Classification;  

(c) as of the end of the prior Tax Year, a schedule showing the annual salary of each 
employee employed by Lessee at the Facilities, broken out by Job Classification; and 

(d) a calculation, based on the schedule provided in (c) above, of the weighted average 
annual salary for each Job Classification.  For example, if, within the Engineering Job Classification, the 
Lessee employed 16 Engineers at an annual salary of $92,727 and 34 Assistant Engineers at an annual 
salary of $74,936, then the weighted average annual salary for the Engineering Job Classification would be 
$80,629.12 (i.e., (16 x $92,727 + 34 x $74,936) ÷ (16 + 34)).   

Along with the written report described above, Lessee shall provide to Lessor the forms and calculations 
required by Section 7.04(f) of this Lease. 

Section 7.06 Permitted Contests.  Lessee shall not be required to pay any tax or assessment 
against the Leased Property or any part thereof, so long as Lessee shall, at Lessee's expense, contest the 
same or the validity thereof in good faith, by appropriate proceedings which shall operate to prevent the 
collection of the tax or assessment so contested or resulting from such contest and the sale of the Leased 
Property or any part thereof to satisfy the same, provided however, that Lessee shall pay any portion of tax 
or assessment that is not contested and that Lessee is obligated to pay.  Such contest may be made by Lessee 
in the name of Lessor or of Lessee, or both, as Lessee shall determine, and Lessor agrees that it will, at 
Lessee's expense, cooperate with Lessee in any such contest to such extent as Lessee may reasonably 
request.  It is understood, however, that Lessor shall not be subject to any liability for the payment of any 
costs or expenses (including attorneys' fees) in connection with any such proceeding brought by Lessee, 
and Lessee covenants to pay, and to indemnify and save harmless Lessor from, any such costs or expenses. 

ARTICLE VIII. 
Maintenance and Repair 

 Lessor shall not be required to rebuild or to make any repairs, replacements or renewals of any 
nature or description to the Leased Property or to make any expenditures whatsoever in connection with 
this Lease or to maintain the Leased Property in any way.  Lessee expressly waives the right contained in 
any law now or hereafter in effect to make any repairs at the expense of Lessor. 

Lessee, at its expense, shall keep and maintain the Leased Property in good repair and appearance.  
Lessee shall promptly make, or cause to be made, all repairs, interior and exterior, structural and 
nonstructural, ordinary and extraordinary, foreseen and unforeseen, necessary to keep the Leased Property 
in good and lawful order and condition, wear and tear from reasonable use excepted. 
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ARTICLE IX. 
Condemnation 

 If during the Term, all or any part of the Leased Property is taken by the exercise of the power of 
eminent domain or condemnation, Lessee shall be entitled to and shall receive the entire award for the 
taking.  If title to or control of all of the Leased Property shall be taken by the exercise of the power of 
eminent domain or condemnation, Lessee may terminate this Lease by giving written notice to the Lessor 
and thereafter shall have no further liability hereunder except as specifically provided herein. 

ARTICLE X. 
Insurance and Indemnification 

Section 10.01 Insurance. Lessee shall, at its expense, maintain with a financially sound and 
reputable insurance company insurance on the Leased Property or with respect to its activities on the Leased 
Property in at least such amounts and against at least such risks as are usually insured against in the same 
general area by companies of established repute engaged in the same or a similar business.  Without limiting 
the foregoing, Lessee shall be required to maintain the insurance required by Exhibit I attached hereto. 

Section 10.02 Indemnification.  Lessee covenants and agrees, at its expense, to pay, and to 
indemnify and save Lessor and its directors, agents and employees (collectively, the “Indemnified Parties”) 
harmless against and from any and all claims by or on behalf of any person, firm, corporation, or 
governmental authority, arising from the occupation, use, possession, conduct or management of or from 
any work or activity done in or about the Leased Property or from the subletting of any part thereof, 
including any liability for violation of conditions, agreements, restrictions, laws, ordinances, or regulations 
affecting the Leased Property or the occupancy or use thereof.  Lessee also covenants and agrees, at its 
expense, to pay, and to indemnify and save the Indemnified Parties harmless against and from, any and all 
claims, costs or expenses arising from (i) any condition, including any environmental condition, now 
existing or hereafter arising, on the Leased Property, (ii) any breach or default on the part of Lessee in the 
performance of any covenant or agreement to be performed by Lessee pursuant to this Lease, (iii) any act 
or negligence of Lessee, or any of its agents, contractors, servants, employees or licensees, or (iv) any 
accident, injury or damage whatever caused to any person, firm or corporation in or about the Leased 
Property and from and against all costs, reasonable counsel fees, expenses and liabilities incurred in any 
action or proceeding brought by reason of any claim referred to in this Section.  In the event that any action 
or proceeding is brought against any of the Indemnified Parties by reason of any such claims, Lessee, upon 
notice from such Indemnified Parties, covenants to resist or defend such action or proceeding; provided, 
however, that Lessor shall be entitled to participate in the defense of such claim and to employ counsel of 
its choice for such purpose.  Notwithstanding anything in this Lease to the contrary, Lessee shall not be 
required to indemnify any of the Indemnified Parties in the event of any acts of gross negligence or willful 
misconduct or intentional misconduct of any of the Indemnified Parties.  Lessee’s obligation to provide 
indemnification under this Section shall survive the expiration or termination of this Lease. 

ARTICLE XI. 
Construction of Facilities; Alterations 

 Lessee shall have the right to construct buildings and other improvements on the Leased Land from 
time to time and to make additions to and alterations of any such buildings and improvements and any 
existing buildings and improvements.  All work done in connection with such additions, alterations, 
improvements or construction shall be done promptly, and in good and workmanlike manner, and in 
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compliance with all laws, ordinances, orders, rules, regulations and requirements of all federal, state and 
municipal governments and the appropriate departments, commissions, boards and offices thereof.   

 In consideration of Lessor agreeing to enter into this Lease and in the expectation that this Lease 
will be entered into and performed by Lessor, Lessee has covenanted and agreed and hereby covenants and 
agrees at its expense to construct and equip on the Leased Land a manufacturing facility for the production 
of EV battery materials, which manufacturing facility shall be comprised of two production buildings, each 
with a capacity of approximately 60,000 tons per year, together with related administrative facilities 
(collectively, the “Project”).  Lessee shall obtain prior written approval of Lessor in the event of any 
material changes to the Project, and such approval of Lessor shall not be unreasonably withheld, 
conditioned or delayed.  Lessee agrees that the minimum cost to be incurred in connection with the 
construction and equipping of the Project on the Leased Land between the date hereof and December 31, 
2030 shall not be less than $3,200,000,000.  Subject to Article XV, it is understood and agreed that the 
Facilities, together with all other improvements or fixtures from time to time placed on the Leased Land, 
shall become the property of Lessor and part of the Leased Property.   

ARTICLE XII. 
Acquisition of Equipment 

Section 12.01  Acquisition of Equipment.  As Lessee acquires Equipment to install within the 
Facilities, Lessee shall have the right to convey to Lessor any Equipment hereafter acquired by Lessee to 
be located on the Leased Land or any Improvement thereon by means of a bill of sale in substantially the 
form of Exhibit C attached hereto, and thereafter such Equipment shall become the property of Lessor and 
part of the Equipment subject to the provisions hereof.  Upon each such conveyance, Exhibit B shall be 
deemed to have been supplemented to include such Equipment.  Notwithstanding the foregoing, Lessee 
may not convey Equipment to Lessor pursuant to this paragraph unless such Equipment was acquired by 
Lessee to be located on the Leased Land for the Project and is acquired and conveyed to Lessor by 
December 31, 2029. 

Any Equipment removed from the Leased Property, other than for ordinary maintenance, shall no 
longer be deemed part of the Leased Property for purposes of this Lease and, upon the written request of 
Lessee, shall be conveyed to Lessee pursuant to Article XV.  Lessee shall promptly notify Lessor of each 
item of Equipment that is removed from the Leased Property. 

Section 12.02 Installation and Removal of Other Equipment.  Lessee may at any time or times 
during the Term install or commence the installation on the Leased Land or any improvement thereon of 
any equipment in addition to the Equipment as Lessee may deem desirable, and Lessee may also remove 
any such equipment at its discretion.  All such equipment shall be acquired and installed at the expense of 
Lessee and shall remain the property of Lessee and shall not be part of the Equipment unless conveyed to 
Lessor to the extent permitted hereunder.   

Section 12.03 Alteration, Improvement, Removal and Modifications of Equipment by Lessee.  
Lessee may alter, improve and modify the Equipment from time to time as it may determine is desirable 
for its uses and purposes.  Lessee shall be responsible for all costs of such alterations, improvements and 
modifications.  All such alterations, improvements and modifications shall become a part of the Equipment 
and the property of Lessor as made.  Lessee shall use commercially reasonable efforts to cause all work 
done in connection with such alterations, improvements and modifications to be done in a good and 
workmanlike manner and in compliance with all laws, ordinances, orders, rules, regulations and 
requirements of all governmental authorities.  Lessee may remove and dispose of any Equipment that 
Lessee determines is not necessary for Lessee's operations provided Lessee purchases such Equipment 
pursuant to Article XV. 
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ARTICLE XIII. 
Subletting, Assignments and Mortgaging 

Section 13.01 Subletting; Assignment.  Lessee shall not have the right to sublet the Leased 
Premises or any part thereof or assign or otherwise transfer its rights and interest hereunder, (a) except with 
the prior written consent of Lessor or (b) except to a wholly owned subsidiary or other entity controlled by 
Lessee (a “Permitted Assignee”). 

Section 13.02 Right to Mortgage.  Notwithstanding Section 13.01 hereof, Lessee is hereby given 
the right, at any time and from time to time, to mortgage its leasehold estate in the Leased Property, provided 
that any such leasehold mortgage shall be subject and subordinate to the rights of Lessor hereunder.  As 
used in this Section and throughout this Lease, the noun “mortgage” shall include a deed of trust, the verb 
“mortgage” shall include the creation and delivery of a deed of trust, the word “mortgagee” shall include 
the beneficiary under a deed of trust, and the terms “foreclose” or “foreclosure” shall include a trustee's sale 
under a deed of trust as well as a foreclosure by judicial process. 

Section 13.03 Notice to Mortgagee.  If a mortgagee shall have given Lessor, before any Event of 
Default shall have occurred hereunder, a written notice specifying the name and mailing address of the 
mortgagee, then Lessor shall not terminate this Lease by reason of the occurrence of any Event of Default 
hereunder unless Lessor shall have given the mortgagee a copy of its notice to Lessee of such Event of 
Default addressed to the mailing address last furnished by the mortgagee, and such Event of Default shall 
not have been cured by said mortgagee as provided below. 

Section 13.04 Performance by Mortgagee.  Lessee irrevocably directs that Lessor accept, and 
Lessor agrees to accept, performance by any such mortgagee of any term, covenant, agreement, provision, 
condition or limitation on Lessee's part to be performed or observed as though performed or observed by 
Lessee (including, without limitation, exercise of the option to purchase the Leased Property granted to 
Lessee by Section 15.01 hereof), irrespective of whether an Event of Default has occurred, provided such 
performance by said mortgagee shall occur within the time prescribed therefor in this Lease, plus an 
additional grace period of thirty (30) days thereafter or, if said Event of Default is curable but not within 
said 30-day period, then within such additional time as may be necessary to cure the same provided the 
mortgagee commences the curing thereof within such 30-day period and thereafter prosecutes the curing of 
such Event of Default to completion with all due diligence; provided, however, (i) with respect to any Event 
of Default hereunder which cannot be cured by said mortgagee until it obtains possession of the Leased 
Property, the provisions of Section 13.05 shall apply and (ii) if Lessee fails to maintain commercial general 
liability insurance required by Section 10.01 hereof, the mortgagee shall only have ten (10) days to cure 
such Event of Default. 

Section 13.05 Additional Cure Period.  If an Event of Default occurs under this Lease which 
cannot be cured by a mortgagee without first obtaining possession of the Leased Property (which shall not 
include an Event of Default relating to the maintenance of liability insurance), then, and notwithstanding 
any other provision contained in this Lease, Lessor shall not terminate this Lease by reason of such Event 
of Default if (i) said mortgagee, within the thirty (30) day grace period set forth in Section 13.04 above, 
shall have commenced, and thereafter diligently proceeds with, an appropriate proceeding to foreclose such 
mortgage or otherwise obtains possession of the Leased Property, and (ii) said mortgagee shall have cured 
such Event of Default within thirty (30) days following its obtaining possession of the Leased Property (or, 
if said Event of Default is curable but not within said 30-day period, then within such additional time as 
maybe necessary to cure the same provided the mortgagee commences the curing thereof within such 30-
day period and thereafter prosecutes the curing of such Event of Default to completion with all due 
diligence). 
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Section 13.06 During the pendency of any foreclosure proceedings, mortgagee shall fully 
perform all the obligations of Lessee under this Lease that can be performed by such mortgagee without 
possession of the Leased Property (including, but not limited to, payment of all Basic Rent, all additional 
rent, maintenance of insurance, and any and all other monies due and payable by Lessee hereunder); 
provided, however, that if such mortgagee obtains possession of the Leased Property during the time that it 
is enforcing its foreclosure remedy or as a result thereof, then such mortgagee shall perform fully all of 
Lessee's obligations under this Lease.  In the event such mortgagee or any purchaser at a judicial or non-
judicial foreclosure sale acquires title to the leasehold estate through such a foreclosure proceeding, or 
otherwise, it shall thereupon become subrogated to all the rights of the Lessee under this Lease whereupon: 

(1) Lessee shall have no further right hereunder; and 

(2) Such mortgagee or purchaser shall forthwith be obligated to assume and perform 
each and all of Lessee's obligations and covenants hereunder. 

Section 13.07 Estoppel Certificate.  Upon the written request of any mortgagee or prospective 
mortgagee, and for the benefit of said mortgagee or its nominee, Lessor will promptly deliver to said 
mortgagee a certificate as to whether Lessor is aware of any default by Lessee hereunder. 

Section 13.08 Assignment by Mortgagee.  Notwithstanding anything to the contrary contained in 
this Section 13.08, the mortgagee, on or after acquiring ownership of Lessee's leasehold estate, may assign 
this Lease without the necessity of obtaining Lessor's consent and, upon any such assignment, provided 
such assignee shall assume and agree to perform and be bound by all of the terms hereof, be released from 
all liability hereunder except for obligations occurring during its ownership of said leasehold estate. 

ARTICLE XIV. 
Events of Default; Termination 

 If any one or more of the following events (herein called “Events of Default”) shall happen: 

(a) if Lessee fails to maintain the commercial general liability insurance required by 
Section 10.01, and such default shall continue for more than ten (10) days after Lessee's receipt of written 
notice of such default to Lessee from Lessor; or 

(b) if default shall be made in the due and punctual payment of any payment due 
pursuant to Section 7.04 hereof, and such default shall continue for more than thirty (30) days after Lessee's 
receipt of written notice of such default to Lessee from Lessor; or 

(c) if default shall be made by Lessee in the due performance of or compliance with 
any of the terms hereof, other than that referred to in the foregoing subdivisions (a) and (b), and such default 
shall continue for sixty (60) days after Lessor shall have given Lessee written notice of such default (or in 
the case of any such default which cannot with reasonable due diligence be cured within such 60-day period, 
if Lessee shall fail to proceed promptly to cure the same and thereafter prosecute the curing of such default 
with reasonable due diligence, it being intended in connection with any such default not susceptible of being 
cured with reasonable due diligence within the sixty (60) days that the time of Lessee within which to cure 
the same shall be extended for such period as may be necessary to complete the curing of the same with all 
reasonable due diligence); 

then in any such event Lessor at any time thereafter and while such Event of Default shall continue may 
give a written termination notice to Lessee, which notice shall specify the nature of the Event of Default 
and a date of termination of this Lease not less than thirty (30) days after the giving of such notice.  Upon 
such termination for an Event of Default, Lessor shall have the right, but not the obligation, to enter upon 
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the Leased Property and repossess the Leased Property.  This termination right is subject to Lessee's right 
to purchase the Leased Property pursuant to Section 15.01 and at any time prior to the termination of this 
Lease (or at any other time set forth in Section 15.01), Lessee may exercise its right in Section 15.01 to 
purchase the Leased Property. 

ARTICLE XV. 
Options; Purchases and Purchase Prices 

Section 15.01 Lessee’s Option to Purchase.  Lessee shall have an option to purchase the 
Improvements and the Equipment, in whole or in part, for the amount provided in Section 15.03 at any time 
during the Term and for a period of six (6) months after the expiration or termination of this Lease.  Subject 
to the option of Lessor as set forth in Section 15.04 hereof, at any time after the Completion Date Lessee 
shall also have an option to purchase the Leased Land as a whole, for the amount provided in Section 15.03.  
To exercise the option granted hereunder, Lessee shall (i) give Lessor at least ten (10) days' prior written 
notice of its intent to exercise any option granted pursuant to this Section 15.01, which notice shall state the 
purchase date, and (ii) comply with the provisions of Section 15.03 hereof.  The option to be exercised by 
Lessee hereunder may be exercised whether or not a default or Event of Default has occurred hereunder.  
Notwithstanding anything herein to the contrary, Lessee shall have the option to purchase any item of 
Equipment upon ten (10) days' prior written notice of its intent to exercise its option to purchase such item 
and upon compliance with Section 15.03.  

Section 15.02 Granting of Easements.  From time to time during the Term, Lessee shall have the 
right, at Lessee's expense, to cause Lessor (i) to grant easements affecting the Leased Land, (ii) to dedicate 
or convey, as required, portions of the Leased Land for road, highway and utilities and other public 
purposes, and (iii) to execute petitions to have the Leased Land or portions thereof annexed to any 
municipality or included within any utility, highway or other improvement or service district. 

Section 15.03 Exercise of Lessee’s Option. 

(a) To exercise any option contained in Section 15.01, Lessee shall pay, or cause to be 
paid, to Lessor, on or prior to the purchase date, the Purchase Price.  For purposes of this Section 15.01, the 
“Purchase Price” shall be, with respect to the Improvements and the Equipment, the sum of $1.00; and, 
with respect to the Leased Land, the sum of $34,080,000; provided, however, that the Purchase Price with 
respect to the Leased Land shall be reduced by 50% on the date that Lessee has achieved 50% of the total 
capital investment required pursuant to Article XI hereof, and thereafter, the Purchase Price with respect to 
the Leased Land shall be reduced by the percentage of the total capital investment requirement that has 
been achieved by Lessee.  For example, if Lessee has incurred $2,000,000,000 in capital expenditures out 
of the $3,200,000,000 capital expenditure requirement, the Purchase Price with respect to the Leased Land 
shall be reduced by 62.5%, for a total purchase price for the Leased Land of $12,780,000.  Upon Lessee’s 
achievement of 65% of the capital expenditure requirement, the Purchase Price with respect to the Leased 
Land shall be reduced to $1.00.  Lessee’s obligation to pay any other amounts that are then due or that have 
accrued under this Lease (including, without limitation, any amounts due upon termination or expiration of 
this Lease) shall survive the exercise of any such option but shall not be a condition to exercising any such 
option. 

(b) On the purchase date for the purchase of the Leased Property pursuant to Section 
15.01, Lessor shall convey the Leased Property to Lessee by quitclaim deed and/or bill of sale, as 
appropriate, without warranty of any type, conveying Lessor's interest in the Leased Property being 
conveyed.  The form of the quitclaim deed and bill of sale pursuant to which property will be conveyed 
pursuant to this Section shall be in the forms attached hereto as Exhibit E and Exhibit F, respectively.  
Lessee shall pay all expenses relating to such conveyance. 
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Section 15.04 Lessor’s Option With Respect to Undeveloped Property if Lessee Does Not 
Exercise Purchase Option for Leased Land.  Lessor and Lessee acknowledge and agree that it is Lessor’s 
intention for the Leased Land to be developed for productive commercial and industrial use to promote 
employment and economic prosperity in the County.  In furtherance of this objective, on or before the fifth 
(5th) anniversary of the date hereof if Lessee has not exercised its option to purchase the Leased Land as set 
forth in this Article XV, Lessee shall provide to Lessor a master development plan (the “Master Plan”) for 
Lessor’s anticipated use of the portions of the Leased Land which have not yet been developed.  Such 
Master Plan shall include an estimated development schedule and shall be subject to IDB approval, which 
approval shall not be unreasonably withheld.  At any time after the tenth (10th) anniversary of the date of 
this Lease, if (a) (i) the Master Plan has not been implemented as to any portion of the Leased Land in 
accordance with the development schedule set forth therein, and (ii) portions of the Leased Land exceeding 
25 contiguous acres in size remain undeveloped (such portions of the Leased Land being considered 
“undeveloped” only if they consist of raw land without any productive use, such as buildings, driveways, 
or other improvements that reasonably serve the Project or are left undeveloped for the purpose of providing 
a reasonably necessary benefit to other Improvements on the Leased Land or to comply with local ordinance 
or rule), and (b) Lessee has not exercised its option to purchase the Leased Land as set forth in this Article 
XV, then Lessor shall have the option, from time to time, for the price of $1.00, to terminate Lessee’s 
leasehold interest in any undeveloped portion of the Leased Land exceeding 25 contiguous acres in size (a 
“Developable Portion”).  To exercise such option, Lessor shall provide written notice to Lessee of its 
exercise of the option provided in this Section 15.04, which notice shall reasonably describe the 
Developable Portions of the Leased Land as to which the Lessor intends to exercise the option (the “Option 
Notice”).  Upon receipt of the Option Notice, Lessee shall, within 60 days, either (x) exercise its option to 
purchase the Leased Land as set forth in this Article XV, or (y) deliver to Lessor an updated “Master Plan” 
for development for IDB approval.  If Lessee does not exercise its option to purchase the Leased Land 
within the foregoing 60-day period and fails to timely deliver an updated Master Plan (or if the IDB, in its 
reasonable discretion, determines not to approve the updated Master Plan submitted by Lessee), then, on 
the 120th day after the delivery of the Option Notice, this Lease shall automatically terminate solely with 
respect to the Developable Portions described in the Option Notice, and this Lease shall remain in full force 
and effect with respect to all remaining portions of the Leased Property.  In the event that Lessor exercises 
its option granted in this Section 15.04, Lessee and Lessor shall amend Exhibit A to this Lease and any 
recorded memorandum of this Lease to reflect such termination, and Lessor and Lessee shall work together 
in good faith to appropriately subdivide the Leased Property to identify the Developable Portion and to 
grant any reasonably necessary access or other easements for the benefit of the Developable Portions   

ARTICLE XVI. 
Miscellaneous 

Section 16.01 Applicable Law.  This Lease shall be governed exclusively by the provisions 
hereof and by the applicable laws of the State of Tennessee. 

Section 16.02 Severability.  In the event that any clause or provision of this Lease shall be held 
to be invalid by any court of competent jurisdiction, the invalidity of such clause or provision shall not 
affect any of the remaining provisions hereof. 

Section 16.03 Notices and Demands.  All notices, certificates, demands, requests, consents, 
approvals and other similar instruments under this Lease shall be in writing, and shall be deemed to have 
been properly given and received if hand delivered or sent by nationally recognized overnight courier (such 
as FedEx or UPS), as follows: 

if to Lessee: 
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LG Chem America Advanced Materials, Inc. 
2971 International Boulevard 
Clarksville, Tennessee 37043 
Attention: ____________________ 

 
With a copy to: 

 LG Chem America, Inc. 
 3475 Piedmont Rd. NE, Suite 1200 
 Atlanta, Georgia 30305 
 Attention:  General Counsel 
 

if to Lessor:  

The Industrial Development Board  
of the County of Montgomery 

25 Jefferson Street, Suite 300 
 Clarksville, TN 37040 

Attention:  Executive Director 

Section 16.04 Headings and References.  The headings in this Lease are for convenience of 
reference only and shall not define or limit the provisions thereof.  All references in this Lease to particular 
Articles or Sections are references to Articles or Sections of this Lease, unless otherwise indicated. 

Section 16.05 Successors and Assigns.  The terms and provisions of this Lease shall be binding 
upon and inure to the benefit of the parties hereto and their respective successors and assigns. 

Section 16.06 Multiple Counterparts.  This Lease may be executed in multiple counterparts, each 
of which shall be an original but all of which together shall constitute but one and the same instrument. 

Section 16.07 Expenses. Lessee shall pay all costs and expenses of Lessor in connection with the 
preparation, negotiation, execution and administration of this Lease, any amendments hereto and the 
performance hereof, including the reasonable fees and expenses of Lessor's attorneys and special counsel 
for the Clarksville-Montgomery County Economic Development Council. In the event that Lessor shall be 
required to engage legal counsel for the enforcement of any of the terms of this Lease, whether or not such 
employment shall require institution of suit or other legal services required to secure compliance on the part 
of Lessee, Lessee shall be responsible for and shall promptly pay to Lessor the reasonable value of said 
attorneys' fees, and any other expenses incurred by Lessor as a result of such default. 

Section 16.08 No Liability of Officers, Etc.  No recourse under or upon any obligation, covenants 
or agreement contained in this Lease shall be had against any incorporator, members, director or officer, as 
such, past, present or future, of Lessor, either directly or through the Lessor.  Any and all personal liability 
of every nature, whether at common law or in equity, or by statute or by constitution or otherwise, of any 
such incorporator, member, director or officer is hereby expressly waived and released by Lessee as a 
condition of and consideration for the execution of this Lease. 

Section 16.09 No Liability of City, County, Officers, Etc.  The City, County and the officers and 
agents of the City and County shall not in any event be liable for the performance of any obligation or 
agreement of any kind whatsoever herein, and none of the agreements or obligations of Lessor contained 
in this Lease or otherwise shall be construed to constitute an indebtedness of the City, County or the officers 
or agents of the City or County, within the meaning of any constitutional or statutory provision whatsoever. 
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Section 16.10 Limitation of Liability.  Notwithstanding any other provision hereof, Lessor's 
liability hereunder shall be limited to its interest in the Leased Property and the payments to be made 
pursuant to this Lease, and Lessee shall not have any recourse against any other assets of Lessor. 

Section 16.11 Cost Benefit Analysis. Attached hereto as Exhibit D is the analysis of the costs and 
benefits of the payment-in-lieu of tax provisions of this Lease required by Tennessee Code Annotated 
Section 7-53-305(b). 

Section 16.12 Interest.  In addition to all other amounts payable under this Lease, Lessee shall 
also pay interest on any payment due hereunder that is not paid on the date such payment is due until paid 
at the interest rate, as it may vary from time to time, that the County would impose on a delinquent tax 
payment during the period such payment was due. 

 

[Signatures appear on following page.] 
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 IN WITNESS WHEREOF, the parties hereto have caused this Lease to be duly executed and 
delivered by their respective officers thereunto duly authorized as of the date first above written. 
  
      

INDUSTRIAL DEVELOPMENT BOARD OF  
THE COUNTY OF MONTGOMERY 

      
      
     By:        
ATTEST:     Chairman 
      
      
     
Secretary       
      
 
  
     LG CHEM AMERICA ADVANCED  

MATERIALS, INC. 
   
      

By:        
 
Title:___________________________________  
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EXHIBIT A 
 

Legal Description of Leased Land 
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EXHIBIT B 
 

Leased Equipment 
 

All machinery and equipment that is acquired for location on the Leased Land and otherwise qualifies as 
Equipment in accordance with the terms of the Lease and is conveyed to Lessor by Lessee pursuant to a 
bill of sale. 
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EXHIBIT C 
 

 BILL OF SALE 
 
 
Montgomery County, Tennessee      _____________ ____, 20____ 
 
 
 For valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the 
undersigned hereby transfers and conveys to the Industrial Development Board of the County of 
Montgomery, a public nonprofit corporation, all of its right, title, claim and interest in law and equity in 
and to all personal property, fixtures, machinery and equipment described on Exhibit A attached hereto. 
 
 The undersigned warrants that it has good and lawful right to make this conveyance.   
 
 IN WITNESS WHEREOF, LG Chem America Advanced Materials, Inc. has caused its name to be 
signed by its duly authorized officer on the day and year first above written. 
 
 
     ________________________________ 
 
 

By:        
Title:        
  

 
 
 Sworn to and subscribed before me, this _____ day of _______________, 20___. 
 
 
             
      Notary Public 
My Commission Expires: 
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EXHIBIT D 
 

Cost-Benefit Analysis 
 

See attached. 
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EXHIBIT E 
 
 

This Instrument Prepared By: 
BASS, BERRY & SIMS PLC (GMM) 
1700 Riverview Tower 
900 South Gay Street 
Knoxville, Tennessee 37902 

 
QUITCLAIM DEED 

 
THIS INDENTURE, made this _______ day of ___________________, ______, between: 
 

INDUSTRIAL DEVELOPMENT BOARD OF THE COUNTY OF MONTGOMERY, a 
public nonprofit corporation organized under the laws of the State of Tennessee. 
 
  First Party, and 
 
LG CHEM AMERICA ADVANCED MATERIALS, INC., a Delaware corporation 

 
   Second Party. 
 
WITNESSETH:  that said First Party, for and in consideration of the sum of ONE DOLLAR ($1.00) cash 
and other good and valuable considerations in hand paid by Second Party, the receipt and sufficiency of 
which is hereby acknowledged, has quitclaimed and does hereby quitclaim unto the said Second Party the 
following described premises: 
 
SEE LEGAL DESCRIPTION ATTACHED HERETO AS EXHIBIT A AND MADE A PART HEREOF. 
 
THIS CONVEYANCE is made subject to applicable easements, restrictions and building set back lines of 
record. 
 
TOGETHER with all the estate, right, title and interest of the First Party therein, with the hereditaments 
and appurtenances thereto appertaining releasing all claims therein. 
 
In this instrument in every case the plural shall include the singular and vice-versa and each gender the 
others. 
 
IN WITNESS WHEREOF, this instrument has been executed on behalf of First Party by its duly authorized 
officer on the day and year first above written. 
 
      INDUSTRIAL DEVELOPMENT BOARD OF THE  
      COUNTY OF MONTGOMERY 
 
 
      By:       
       Chairman 
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STATE OF TENNESSEE ) 
    ) 
COUNTY OF _____________ ) 
 

Personally appeared before me the undersigned authority, a Notary Public in and for said City and 
in said state, _________________________________, with whom I am personally acquainted, and who, 
upon oath, acknowledged himself/herself to be the Chairman of Industrial Development Board of the 
County of Montgomery, the within named bargainor, a public, non-profit corporation, and that he/she as 
such Chairman, being authorized so to do, executed the foregoing instrument for the purposes therein 
contained by signing the name of the corporation by himself/herself as Chairman. 
 

Witness my hand and official seal at office, this _____ day of _________________, ____ 
 
 

       
Notary Public 

 
My Commission Expires: 
     
 
Name and address of property owner: 
     
     
     
 
who is responsible for payment of taxes.   
 
CLT CODE:      
 

I hereby swear or affirm that the actual consideration or true value of this transfer, whichever is 
greater is $1.00. 
 

Subscribed and sworn to before me, this _____ day of ________________, ____. 
 
 
             
        Affiant 
 
 
My Commission Expires:          
        Notary Public 
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EXHIBIT F 
 
 

BILL OF SALE 
 
 
Montgomery County, Tennessee      _____________ ____, 20____ 
 
 
 For valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the 
undersigned hereby transfers and conveys to LG Chem America Advanced Materials, Inc., a Delaware 
corporation, all of its right, title, claim and interest in law and equity in and to all personal property, fixtures, 
machinery and equipment described on Exhibit A attached hereto. 
 
 The undersigned makes no warranty as to title of the property transferred and conveyed.   
 
 IN WITNESS WHEREOF, the Industrial Development Board of the County of Montgomery has 
caused its name to be signed by its duly authorized officer on the day and year first above written. 
 

INDUSTRIAL DEVELOPMENT BOARD OF THE 
COUNTY OF MONTGOMERY 
 
 
By:        
Title:        
  
 

 
 Sworn to and subscribed before me, this _____ day of _______________, 20___. 
 
 
             
      Notary Public 
My Commission Expires: 
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EXHIBIT G 
 

Methodology for Calculating Any 
Reduction in Tax Benefits 

 
Any adjustments to the property tax benefits to Lessee pursuant to Section 7.04 of this Lease will be based 
upon a percentage of achievement of economic goals.  The economic goals will be divided into two 
categories: capital investment and employment.  Capital investment will represent 50% in weighted value 
in determining percentage of achievement.  Employment will represent the other 50% in weighted value in 
determining percentage of achievement, with achievement in employment, in turn, being determined by 
reference to two subcategories, being (i) an Employee Wage Factor and (ii) a Jobs Factor, so that the 
Employee Wage Factor and the Jobs Factor each represent 25% in weighted value in determining 
percentage of achievement.  However, there shall be no reduction to the property tax benefits as provided 
in Section 7.04 based on Lessee’s failure to meet the projected capital expenditures or the projected number 
of Montgomery County employees in each Job Classification if Lessee has achieved 90% of the projections 
with respect thereto.  
 
The percentage of achievement will be calculated as follows: 

(( 
(Actual Aggregate 

Capital 
Investment) )a +  ( 

 
 
 

Employee wage factor + 

  
 
 

Jobs Factor )a ÷ 2) ÷ 2 
(90% of Projected 
Aggregate Capital 

Investment) 

  

 
The result will be rounded to the nearest whole number.  
 
Example for a given year: 
 
 Projected Cumulative Capital Investment: $2,250,600,000 
  

Projected Jobs Factor:    100% 
  

Projected Employee Wage Factor:  100% 
 
 
 Example Actual Capital Investment:  $1,700,000,000 
  

Example Actual Jobs Factor:   90% 
  

Example Actual Employee Wage Factor: 95% 
 
 
 

a  Not to exceed 1.0, such that Capital Investment shall represent no more than 50% in weighted value 
and Employment shall represent no more than 50% in weighted value.   
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Example Percentage of Achievement Calculation: 
 

( $1,700,000,000  + (( 95% + 
 

90% ) ÷ 2) ) ÷ 2 
$2,025,540,000* 

 

 
* Calculated as 90% of the projected $2,250,600,000 in cumulative capital investment 
 

    (.8393 + ((.95 + .90) ÷ 2)) ÷ 2 = 0.88215  
(.8393 + (1.85÷ 2)) ÷ 2 = 0.88215 
(.8393 + .925) ÷ 2 = 0. 88215 
1.7643 ÷ 2 = .88215 or 88.215% achievement 

 
Thus in this example, for the Tax Year in question, the property tax incentive achieved through execution 
of this Lease would be applied at 88.215% of the amount provided in this Lease, or, in effect, Lessee's tax 
incentive would be reduced by 11.785% for such year in this example.  Accordingly, if this Lease required 
a total payment in lieu of taxes for such year in the amount of $1,000,000, and the ad valorem taxes that 
would be payable if the Leased Property were owned by the Lessor is $10,000,000, then the property tax 
incentive ($9,000,000) would be reduced by 11.785%, or $1,060,650, requiring Lessee to make an 
additional payment in lieu of taxes in the amount of $1,060,650 for the Tax Year in question. 
 
Projected Cumulative Capital Investment 
 
The projected cumulative capital investment of Lessee and its Affiliates as of the end of each Tax Year to 
be applied in making the forgoing calculations are as follows: 
 
 
 2025 2026 2027 2028 2029 2030  2031 

and after 
 
Cumulative capital 
investment for Building and 
Equipment from Lease 
commencement to the end of 
Tax Year (in millions of 
dollars) 

 
 
 

$1,541.5 $2,250.6 $2,913.1 $3,109.3 $3,159.2 $3,205.7 

 
 
 

$3,205.7 

        
        

Calculation of Jobs Factor 

The Jobs Factor will be calculated as a percentage of the projected Montgomery County jobs achieved in 
each of three job classifications:  Management, Engineering and Production.  The Jobs Factor will be 
calculated as the sum of the following three percentages: 

(1) The number 0.6667 multiplied by the quotient of (a) the actual number of Lessee employees in 
Montgomery County holding jobs in the Management and Engineering job classifications as of the 
last day of the Tax year, divided by (b) the product of (x) ninety percent (90%) times (y) the 
Projected number of Lessee employees in Montgomery County holding jobs in the Management 
and Engineering job classifications as of the last day of the Tax Year as set forth in the table below. 
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(2) The lesser of (i) 33.33% and (ii) the number 0.3333 multiplied by the quotient of (a) the actual 
number of Lessee employees in Montgomery County holding jobs in the Production job 
classification as of the last day of the Tax year, divided by (b) the product of (x) ninety percent 
(90%) and (y) the Projected number of Lessee employees in Montgomery County holding jobs in 
the Production job classification as of the last day of the Tax Year as set forth in the table below. 

 

 2025 2026 2027 2028 2029 2030  2031 
and after 

        
Projected number of 
Montgomery County 
employees – Management 

 
59 69 74 73 74 67 

 
64 

Projected number of 
Montgomery County 
employees – Engineering 

 
50 86 134 200 242 248 

 
251 

Projected number of 
Montgomery County 
employees – Production  

 
 

57 145 245 396 488 545 

 
 

545 

Total 166 300 453 669 804 860 860 
         

 
Calculation of Employee Wage Factor: 
 
The Employee Wage Factor will be calculated as percentage of the projected employee wages that have 
been achieved as of the end of each Tax Year during the Term.  The Employee Wage Factor will be 
calculated as the sum of the following three percentages: 
 

(1) The number 0.3333 multiplied by the quotient of (a) the actual weighted average annual salary 
of all employees employed in the Management job classification as of the last day of the Tax 
year in question, weighted by job title, divided by (b) the product of (x) ninety percent (90%) 
times (y) the Projected Weighted Average Annual Salary of Management employees as set 
forth in the table below. 

(2) The number 0.3333 multiplied by the quotient of (a) the actual weighted average annual salary 
of all employees employed in the Engineering job classification as of the last day of the Tax 
year in question, weighted by job title, divided by (b) the product of (x) ninety percent (90%) 
times (y) the Projected Weighted Average Annual Salary of Engineering employees as set forth 
in the table below (provided, however, that if the sum of the percentages calculated by adding 
(1) and (2) exceeds 66.67%, then the aggregate percentage used to calculate the Employee 
Wage Factor for (1) and (2) shall be 66.67%, as shown in Exhibit H). 

(3) The lesser of (i) 33.33% and (ii) the number 0.3333 multiplied by the quotient of (a) the actual 
weighted average annual salary of all employees employed in the Production job classification 
as of the last day of the Tax year in question, weighted by job title, divided by (b) the product 
of (x) ninety percent (90%) times (y) the Projected Weighted Average Annual Salary of 
Production employees as set forth in the table below. 



32 

 

 

 

Job Classification 2025 2026 2027 2028 2029 2030 2031
Management 172,189.58               175,863.30               180,738.42               174,543.71               176,075.88               172,801.79               175,657.85               
Engineering 80,629.12                  83,363.35                  84,992.92                  88,202.82                  90,712.38                  93,441.31                  96,163.67                  
Production 54,472.44                  55,751.61                  55,636.82                  57,794.46                  59,920.95                  61,196.21                  63,032.09                  

Projected Weighted Average Annual Salary, By Job Classification
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EXHIBIT H 
 

Chart for Calculating Any Reduction 
in Tax Benefits 

 
Tax Year: ___________ 
 
Capital Investment Achievement Percentage: 
 

A. Actual cumulative capital investment as of 
end of Tax Year  

 
 
 

$_____________ 
B. 90% of projected cumulative capital 

investment as of end of Tax Year (see 
Exhibit G)  

 
$_____________ 

C. Capital Investment Achievement 
Percentage: A÷B 

 
____________% 

 
 

Jobs Factor: 
 
 

D. Actual number of Montgomery County jobs 
– Management and Engineering 
Classifications, combined 
 

E. 90% of the projected number of Montgomery 
County jobs – Management and Engineering 
Classifications, combined (see Exhibit G) 
 

F. 0.6667 x (D ÷ E)  
 

G. Actual number of Montgomery county jobs – 
Production Classification 
 

H. 90% of the projected number of Montgomery 
County jobs – Production Classification (see 
Exhibit G) 
 

I. The lesser of (i) 0.3333 x (G ÷ H) or (ii) 
33.33% 
 

J. Jobs Factor: F + I  

 
 
 
 
 
 
 

____________ 
 
 
 

____________ 
 
 

___________% 
 
 

____________ 
 
 
 

____________ 
 
 

___________% 
 

___________% 
 
 
 
 
 
 

Employee Wage Factor: 
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K. Actual Weighted Average Annual Salary of 
Management Employees as of end of Tax 
year (attach detail of calculation) 

 
 

$____________ 
 

L. 90% of the Projected Weighted Average 
Annual Salary of Management Employees as 
of end of Tax Year (See Exhibit G) 
 

 
 
 

$____________ 

M. 0.3333 x (K ÷ L)     ___________% 
 

N. Actual Weighted Average Annual Salary of 
Engineering Employees as of end of Tax 
year (attach detail of calculation) 

 
 
 

 $____________ 
 

O. 90% of the Projected Weighted Average 
Annual Salary of Engineering Employees as 
of end of Tax Year (See Exhibit G) 
 

P. 0.333 x (N ÷ O) 

  
 
 

$____________  
 

   ___________% 
 

Q. The lesser of (i) M + P or (ii) 66.67% 
 

R. Actual Weighted Average Annual Salary of 
Production Employees as of end of Tax year 
(attach detail of calculation) 

 

 
  ___________% 

 
 
 

$____________ 
 

S. 90% of the Projected Weighted Average 
Annual Salary of Production Employees as of 
end of Tax Year (See Exhibit G) 
 

T. The lesser of (i) 0.3333 x (R ÷ S) or (ii) 
33.33% 
 

U. Employee Wage Factor:  Q + T  

 
 

$____________ 
 
 

 ___________% 
 

 ___________% 
 
  

Percentage of Achievement: 
 
 
V. Capital Investment Achievement Percentage:   
 (Lesser of Line C above or 100%)   _____________% 
 
W. Jobs Factor:      
 (From Line J above)     _____________% 
 
X. Employee Wage Factor: 
 (From Line U above)     _____________% 
 
Y. (W + X) ÷ 2      ______________    
 
Z. V + Y        ______________ 
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Achievement Percentage: Z ÷ 2    ______________ 
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EXHIBIT I 
 

Insurance Requirements 
 
 

Lessee shall at its sole expense obtain and maintain in full force and effect for the duration of this 
Lease and any extension hereof at least the following types and amounts of insurance for claims which may 
arise from or in connection with this Lease.  All insurance must be underwritten by insurers with an A.M. 
Best rating of A-VIII or better. 

1. Commercial General and Umbrella Liability Insurance; occurrence version commercial general 
liability insurance, and if necessary umbrella liability insurance, with a limit of not less than 
$10,000,000 each occurrence for bodily injury, personal injury, property damage, and products and 
completed operations.   If such insurance contains a general aggregate limit, it shall apply separately 
to the work/location in this Lease or be no less than $20,000,000. 

 Such insurance shall: 

a. Contain or be endorsed to contain a provision that includes the Lessor, its officials, officers, 
employees, and agents as additional insureds with respect to liability arising out of work 
or operations performed by or on behalf of Lessee including materials, parts, or equipment 
furnished in connection with such work or operations.  The coverage shall contain no 
special limitations on the scope of its protection afforded to the above-listed insureds. Proof 
of additional insured status up to and including copies of endorsements and/or policy 
wording will be required. 

b. For any claims related to the Project, Lessee's insurance coverage shall be primary 
insurance as respects the Lessor, its officers, officials, employees, and volunteers.  Any 
insurance or self-insurance programs covering the Lessor, its officials, officers, employees, 
and volunteers shall be excess of Lessee's insurance and shall not contribute with it.  

2. Automobile Liability Insurance; including vehicles owned, hired, and non-owned, with a 
combined single limit of not less than $2,000,000 each accident.  Such insurance shall include 
coverage for loading and unloading hazards.  Insurance shall contain or be endorsed to contain a 
provision that includes the Lessor, its officials, officers, employees, and volunteers as additional 
insureds. 

3. Workers' Compensation Insurance.  Lessee shall maintain workers' compensation insurance with 
statutory limits as required by the State of Tennessee or other applicable laws and employers' 
liability insurance with limits complying with applicable laws.  Lessee shall require each of its 
subcontractors to provide Workers' Compensation for all of the latter's employees to be engaged in 
such work unless such employees are covered by Lessee's workers' compensation insurance 
coverage. 

4. Builder’s Risk Insurance. Lessee shall, during the course of any construction or repair of the 
Project, maintain builder's risk insurance against loss or damage by such hazards as are presently 
included in so-called “all risk” coverage and such other hazards as, under good insurance practices, 
from time to time are insured against for properties of similar character and location, which 
insurance shall be in an amount not less than the full insurable value of the Improvements.  
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Other Insurance Requirements.  Lessee shall: 

a. Prior to commencement of any work on the Project, furnish the Lessor with certificates 
evidencing the coverage required hereunder and provide that such insurance shall not be 
cancelled, allowed to expire, or be materially reduced in coverage except on 30 days' prior 
written notice to the Lessor. Proof of policy provisions regarding notice of cancellation 
will be required. 

b. Upon the Lessor’s request, provide certified copies of endorsements and policies in lieu of 
or in addition to certificates of insurance.  Should the certificate of insurance refer to 
specific coverage wording or endorsement(s), proof of such policy wording or 
endorsement(s) will be required. 

c. Replace certificates, policies, and endorsements for any such insurance expiring prior to 
completion of services. 

d. Maintain such insurance during the entire Term of this Lease.  

e. Require all contractors and subcontractors to maintain during the term of the Agreement 
Commercial General Liability insurance, Business Automobile Liability insurance, and 
Workers' Compensation/Employer's Liability insurance to the extent any such 
subcontractor has any employees (unless subcontractor's employees are covered by 
Lessee's insurance) in the same manner as specified for Lessee.  Lessee shall furnish 
subcontractors' certificates of insurance to the Lessor without expense immediately upon 
request. 

Large Deductibles; Self-Insured Retentions. Any deductibles and/or self-insured retentions 
greater than $250,000 must be disclosed to and approved by the Lessor. Use of large deductibles 
and/or self-insured retentions will require proof of financial ability as determined by the Lessor. 

Waiver of Subrogation Required. The insurer shall agree to waive all rights of subrogation 
against the Lessor, its officers, officials, and employees for losses arising from work performed by 
Lessee under this Agreement. Proof of waiver of subrogation up to and including copies of 
endorsements and/or policy wording will be required. 

Occurrence Basis Requirement. All general liability policies must be written on an 
occurrence basis unless otherwise approved by Lessor. 

 

 

 
 
 
34476702.11 



















NOMINATING COMMITTEE 
 

December 11, 2023 
 
 
AUDIT COMMITTEE 
 
Commissioner Carmelle Chandler eligible for re-appointment of a second two-year term to expire 
December 2025.  
 
Commissioner Michael Lankford eligible for re-appointment of a second two-year term to expire 
December 2025.   
 
Commissioner David Shelton nominated to replace Commissioner Chris Rasnic for a two-year term to 
expire December 2025. 
 
Commissioner Rashidah Leverett nominated to replace Commissioner Joe Creek for a two-year term 
to expire December 2025. 
 
Commissioner David Harper nominated to replace Commissioner John Gannon for a two-year term to 
expire December 2025. 
 
 
 



 
COUNTY MAYOR NOMINATIONS 

 
December 11, 2023 

 
 

 
 
REGIONAL PLANNING COMMISSION.  
 
Jeff Henley nominated to replace Thom Spigner for a four-year term to expire December 2027.  
 
 
 
 
 

COUNTY MAYOR APPOINTMENTS 
 

December 11, 2023 
 

 
ETHICS COMMITTEE 
 
Commissioner Joshua Beal appointed to serve a one-year term to expire December 2024.  
 
Commissioner Chris Rasnic appointed to serve a one-year term to expire December 2024.  
 
Commissioner David Harper appointed to serve a one-year term to expire December 2024.  
 
Commissioner Jeremiah Walker appointed to serve a one-year term to expire December 2024.  
 
Commissioner Tangi Smith appointed to serve a one-year term to expire December 2024.  
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Dual Office Holders - Incompatible Offices

Dear Reader:

The following document was created from the CTAS website (ctas.tennessee.edu). This website is
maintained by CTAS staff and seeks to represent the most current information regarding issues relative to
Tennessee county government.

We hope this information will be useful to you; reference to it will assist you with many of the questions
that will arise in your tenure with county government. However, the Tennessee Code Annotated and other
relevant laws or regulations should always be consulted before any action is taken based upon the
contents of this document.

Please feel free to contact us if you have questions or comments regarding this information or any other
CTAS website material.

Sincerely,

The University of Tennessee
County Technical Assistance Service
226 Anne Dallas Dudley Boulevard, Suite 400
Nashville, Tennessee 37219
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CTAS - Dual Office Holders - Incompatible Offices

Page 1 of 5



Dual Office Holders - Incompatible Offices ............................................... . 3

Table of Contents

Page 2 of 5



Dual Office Holders - Incompatible Offices
Reference Number: CTAS-633
Several state statutes prohibit a person from holding more than one county office. Pursuant to T.C.A. §

5-5-102(c)(2), no person elected or appointed to fill the office of county mayor, sheriff, trustee, register, county

clerk, assessor of property, or any other county-wide office filled by vote of the people or the county legislative

body, shall also be nominated for or elected to membership in the county legislative body.

No member of the county legislative body nor any other county official shall be eligible for election as a

member of the county board of education. T.C.A. § 49-2-202(a)(2). This statute prevents one person from

holding an elected county office and being a member of the school board. Op. Tenn. Atty. Gen. 01-144

(September 4, 2001). Note also that pursuant to T.C.A. § 5-5-102(c)(2) a director of schools cannot serve as

a member of the county legislative body. Pursuant to T.C.A. § 7-53-301, a county commissioner cannot serve

on the board of a county industrial development board. Pursuant to T.C.A. § 67-1-401, a county commissioner

cannot serve on the county board of equalization. See also Op. Tenn. Atty. Gen. 90-106 (December 27, 1990)

(it is an inherent and unlawful conflict of interest for a county trustee or municipal tax collector or employee

thereof to sit on a county board of equalization).

INCOMPATIBLE OFFICES

In addition to statutory provisions regarding dual office-holding, there is a well recognized common law

prohibition against a public officer holding two incompatible offices at the same time. State ex rel. Little

v. Slagle, 89 S.W. 316, 326-327 (Tenn. 1905). Moreover, another aspect of the same common law principle

dictates that the acceptance of a second office which is incompatible with one already held automatically

terminates the first office “without judicial proceedings of any kind.” State v. Thompson, 193 Tenn. 395, 399,

246 S.W.2d 59, 61 (1952), citing, State ex rel. Little v. Slagle, supra.

The question of incompatibility depends on the circumstances of each individual case, and the issue is

whether the occupancy of both offices by the same person is detrimental to the public interest, or whether

the performance of the duties of one interferes with the performance of those of the other. 67 C.J.S. Officers

§ 38 (2008). Tennessee courts have recognized that an inherent inconsistency exists where one office is

subject to the supervision or control of the other. State ex rel. v. Thompson, 193 Tenn. 395, 246 S.W.2d 59

(1952). In Thompson, the Tennessee Supreme Court concluded that the offices of city manager and member

of the city council were incompatible because the council had the authority to appoint, remove, and supervise

the city manager, and no statute then in effect permitted the same individual to hold these offices. The Court

found, therefore, that the common law principle of incompatible offices prohibited the same individual from

acting as city manager and city council member.

The question often arises whether a county commissioner can simultaneously hold the office of city alderman

or city councilman. Although there appears to be no statutory prohibition against holding the office of

county commissioner and city alderman/councilman, conceivably circumstances could develop during a

multiple tenure such as would make the offices so incompatible that one could not continue to hold them

simultaneously. A court could conclude that it is a conflict of interest under the common law prohibition

against a public officer holding two incompatible offices at the same time because the occupancy of both

offices by the same person is detrimental to the public interest.

Counties and cities can, and often do, enter into contracts and other agreements with one another with

respect to many subjects. Accordingly, the offices of county commissioner and city alderman/councilman can

quickly become incompatible.
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The Attorney General has noted that:

In all of these matters the terms upon which the project is to be pursued are left to the agreement of

the public bodies. In the negotiations the county board is bound to consider the interests of all of its

citizens while the local governing body has a like obligation to the citizenry of the municipality alone.

No man, much less a public fiduciary, can sit on both sides of a bargaining table. He cannot in one

capacity pass with undivided loyalty upon proposals he advances in his other role.

McDonough v. Roach, 35 N.J. 153, 171 A.2d 307, 309 (N.J. 1961).

Op. Tenn. Atty. Gen. 08-129 (August 8, 2008).

See also Op. Tenn. Atty. Gen. 08-177 (November 20, 2008) (constable and county commissioner); Op. Tenn.

Atty. Gen. 08-107 (May 9, 2008) (county board of education member also serving as city council member and

city board of education member); Op. Tenn. Atty. Gen. 07-159 (December 6, 2007) (deputy sheriff and county

bus driver); Op. Tenn. Atty. Gen. 02-109 (October 2, 2002) (constable and judicial commissioner); Op. Tenn.

Atty. Gen. 02-012 (January 18, 2002) (offices of sheriff and constable incompatible under the common law);

Op. Tenn. Atty. Gen. 00-050 (March 20, 2000) (constable serving as a full-time or part-time deputy sheriff); Op.

Tenn. Atty. Gen. 99-160 (August 19, 1999) (constable serving as deputy sheriff); Op. Tenn. Atty. Gen. U86-77

(April 30, 1986) (city commissioner and county commissioner); Op. Tenn. Atty. Gen. 84-209 (June 27, 1984)

(county commissioner and city alderman).

POWER TO APPOINT

Courts in this state have indicated that it is contrary to public policy to permit an officer having an appointing

power to use such powers and means of conferring an office upon himself or to permit an appointing body

to appoint one of its own members to an office. State ex rel. v. Thompson, 193 Tenn. 395, 246 S.W.2d 59

(1952). Based on that opinion, the Attorney General has concluded that a local legislative body cannot elect

or appoint one of its own members to an office over which it has the power of election or appointment. Op.

Tenn. Att’y Gen. 98-004 (January 5, 1998); Op. Tenn. Att’y Gen. U92-129 (December 14, 1992); Op. Tenn. Att’y

Gen. 88-166 (September 9, 1986).

A county commissioner cannot serve on the board of workhouse commissioners because the board of

workhouse commissioners are elected locally by the county legislative body. See State ex rel. v. Thompson,

395, 246 S.W.2d 59 (Tenn. 1952) (Under the common law it is a violation of public policy for an appointing

body to confer office upon one of its own members.).

A county commissioner cannot hold the office of judicial commissioner. Op. Tenn. Att’y Gen. 78–435

(December 28, 1978) (An individual cannot hold the office and perform the duties of county commissioner

while simultaneously holding the office and performing the duties of judicial commissioner.).

A county commissioner cannot hold the office of county service officer. Op. Tenn. Att’y Gen. 86–042 (February

24, 1986) (a county commissioner may not legally be appointed county service officer and serve in both

capacities).

A county commissioner cannot serve as a county jail inspector. Op. Tenn. Att’y Gen. 04-070 (April 21, 2004)

(the county commission may not appoint commission members as jail inspectors).

A county commissioner cannot hold the office of county coroner. Op. Tenn. Att’y Gen. 11-74 (October

17, 2011) (A medical examiner carrying out the duties of the county coroner may not serve as a county

commissioner.).

A county commissioner cannot serve on the county board of zoning appeals created under T.C.A. § 13-7-106.
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See State ex rel. v. Thompson, 395, 246 S.W.2d 59 (Tenn. 1952) (Under the common law it is a violation of

public policy for an appointing body to confer office upon one of its own members.).

Source URL: https://www.ctas.tennessee.edu/eli/dual-office-holders-incompatible-offices
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Quarterly Construction Report
December 2023

1



Construction Percent Complete: 17.54%
Substantial Completion Date: 
Total Project Budget Amount: $46,598,99000

Paid to Date: $7,506,185.00

Location: Kirkwood Elementary School 

Resolution Number : 23-7-1
Resolution Date: 7/10/2023
Project Number: C180
Active Project as of: 
Designer: Lyle-Cook-Martin / Rufus Johnson         
Associates
Contractor: R. G. Anderson
Scheduled Completion Date: 6/30/2024

Progress:
•Slabs completed in Areas A, C, and D
•Structural steel underway in Area C are 
approximately 80% complete
•Block underway in Area A & D
•Transformer and Switchgear have been set and 
wire pulled

•Roofing on Area C - Kitchen/Cafeteria underway
•Metal decking installation ongoing in Area C
•Setting of steel joists underway in Area A 
•Ductwork installation underway in Gym & 
Kitchen areas
•Utilities underway

New Construction

2



Location: Northwest High School
Capital Project

3

Description: Softball Batting Facility

Contractor BR Miller

Project Amount: $430,452.95

Status: Completed 



Location: Rossview High School
Capital Project

4

Description: Track Resurfacing and Painting

Contractor Competition Athletic Surfaces

Project Amount: $78,500.00

Status: Completed 



Location: Northeast Middle & St. Bethlehem Elementary
Capital Project

5

Description: Partial Roof Replacement

Contractor Swift Roofing

Project Amount: $1,018,404.00

Status: Completed 



Location: Kenwood High School
Capital Project

6

Description: Roof Repairs 

Contractor Eskola Roofing, LLC

Project Amount: $203,081.42

Status: Completed 



Location: Rossview High School
General Purpose (LED Lighting Savings Program)

7

Location: Clarksville High School
General Purpose (LED Lighting Savings Program)

Description: Replaced original carpet in Nurse’s Office with vinyl tile.

Contractor Cunningham Acoustical

Project Amount: $3,179.00

Status: Completed 

Description: Power washed the exterior of building.

Contractor Oakland Power Washing

Project Amount: $23,401.92

Status: Completed 



Location: Rossview Middle School
General Purpose (LED Lighting Savings Program)

8

Location: Barksdale Elementary
General Purpose (LED Lighting Savings Program)

Description: Painted 15 interior classrooms

Contractor Lou Bassett Painting

Project Amount: $7,875.00

Status: Completed 

Description: Painted interior of Nurse’s Office and restroom.

Contractor Lou Bassett Painting

Project Amount: $850.00

Status: Completed 



Location: Kenwood High School
General Purpose (LED Lighting Savings Program)

9

Description: Power washed the upper split-faced block band around the Gymnasium

Contractor Oakland Power Washing

Project Amount: $15,947.71

Status: Completed 












































































































































































	Montgomery IDB 2022 LG Chem PILOT Lease (building and equipment)(34476702).pdf
	Article I.  Definitions
	Section 1.01 In addition to the words, terms and phrases elsewhere defined in this Lease, the following words, terms and phrases as used in this Lease shall have the following respective meanings:

	Article II.  Representations of Lessee
	Section 2.01 Lessee makes the following representations and warranties to induce Lessor to enter into this Lease:
	(a) Lessee is a corporation duly formed, existing and in good standing under the laws of the State of Delaware, has full power and authority to enter into this Agreement and to perform all obligations contained herein and therein, and has, by proper a...
	(b) To Lessee's actual knowledge, other than those items that could not reasonably be expected to have a material adverse effect upon the business or financial condition of Lessee, none of the execution and delivery of this Lease, consummation of the ...
	(c) There are no proceedings pending, or to the knowledge of Lessee threatened, against or affecting Lessee in any court or before any governmental authority, arbitration board or tribunal which involve the possibility of materially and adversely affe...
	(d) No event has occurred and no condition exists with respect to Lessee that would constitute an Event of Default under this Lease, as defined in Article XIV, or which, with the lapse of time or with the giving of notice, or both, would become such a...


	Article III.  Lease Term
	Article IV.  Rent
	Section 4.01 Basic Rent.  Lessee will pay to Lessor without notice or demand, in such coin or currency of the United States of America as at the time of payment shall be legal tender for the payment of public and private debts, the sum of $1.00 as Bas...
	Section 4.02 Additional Rent.  Lessee agrees to pay, as additional rent, all other amounts, liabilities and obligations which Lessee herein assumes or agrees to pay.  In the event of any failure on the part of Lessee to pay any amounts, liabilities or...

	Article V.  Compliance with Laws; Permitted Contests; Lessee's Acceptance of Leased Property; Net Lease
	Section 5.01 Compliance with Laws.  Lessee shall throughout the Term and at no expense to Lessor, upon Lessee's receipt of notice thereof, promptly cure any violations under all laws, ordinances, orders, rules, regulations and requirements of duly con...
	Section 5.02 Permitted Contests.  Lessee shall not be required to comply or cause compliance with the laws, ordinances, orders, rules, regulations or requirements referenced in Section 5.01, so long as Lessee shall, at Lessee's expense, contest the sa...
	Section 5.03 Acceptance of Leased Property.  Lessee acknowledges that it has examined the Leased Land described in Exhibit A attached hereto and the state of Lessor's title thereto prior to the making of this Lease and knows the condition and state th...
	Section 5.04 Net Lease.  This is a “net lease” and the Basic Rent, additional rent and all other sums payable hereunder to or for the account of Lessor shall be paid promptly and without set off, counterclaim, abatement, suspension, deduction, diminut...

	Article VI.  Title and Tax Benefits
	Section 6.01 No Conveyance of Title by Lessor.  Lessor covenants and agrees that, except as permitted or required herein, during the Term of this Lease, it will not convey, or suffer or permit the conveyance of, by any voluntary act on its part, its t...
	Section 6.02 Tax Benefits.  During the Term, Lessee shall be entitled to all benefits under federal and state tax laws attributable to the ownership of the Leased Property, including, without limitation, the right to claim deductions for depreciation.

	Article VII.  Taxes and Other Charges
	Section 7.01 Taxes and Other Governmental Charges.  Lessee agrees, subject to the provisions of Section 7.04, to pay and discharge, as additional rent, punctually as and when the same shall become due and payable without penalty, all ad valorem taxes ...
	Section 7.02 Lessee Subrogated to Lessor's Rights.  To the extent of any payments of additional rent by Lessee under this Article VII, Lessee shall be subrogated to Lessor's rights in respect to the proceedings or matters relating to such payments, an...
	Section 7.03 Utility Services.  Except as may be expressly agreed upon in a separate agreement, Lessee agrees that Lessor is not, nor shall it be, required to furnish to Lessee or any other user of the Leased Property any gas, water, sewer, electricit...
	Section 7.04 Payments in Lieu of Taxes.
	(a) Recognition of Tax Status.  Lessee recognizes that under present law, including specifically Section 7-53-305 of Tennessee Code Annotated, the properties owned by Lessor are exempt from all taxation in the State of Tennessee. However, as long as t...
	(b) Payments in Lieu of Taxes. In addition to Basic Rent and as additional rent payable hereunder, Lessee shall pay directly to the Office of Accounts and Budgets for Montgomery County, Tennessee (the “Office of Accounts and Budgets”), for the benefit...
	(c) Amount of Payments – Leased Land.   The period during which the Lessee shall make payments in lieu of taxes with respect to the Leased Land shall be a discrete twenty (20) year period, with the first year of such period commencing on January 1 of ...


	Leased Land
	(d) Amount of Payments – Improvements.   The period during which the Lessee shall make payments in lieu of taxes with respect to the Improvements shall be a discrete twenty (20) year period, with the first year of such period commencing on January 1 o...

	Improvements
	(e) Amount of Payments – Equipment.   The period during which the Lessee shall make payments in lieu of taxes with respect to the Equipment shall be a discrete twenty (20) year period, with the first year of such period commencing on January 1 of the ...

	Equipment
	(f) Performance Standards.  Lessee acknowledges that Lessor has agreed to permit Lessee to make payments in lieu of taxes pursuant to this Section that are less than the ad valorem taxes that otherwise would have been payable by Lessee if Lessee held ...
	(g) Extension of Term. Notwithstanding anything to the contrary contained in this Section 7.04, the Term of this Lease shall not be extended except pursuant to an amendment in writing and executed by both the Lessor and Lessee.
	(h) Payments in Lieu of Taxes Applicable Only to Leased Property.  Any reduction in ad valorem property taxes otherwise payable as provided in this Lease shall not apply with regard to any other tax assessed against Lessee, its income, or its other re...
	(i) Lessor’s Assumption of Ownership of Leased Property.  In the event Lessee assumes ownership of the Leased Property or any portion thereof, Lessee shall begin paying all applicable ad valorem and other taxes directly to the County and to the City (...
	(j) Credit for Taxes Paid.  Nothing contained in this Section 7.04 is intended or shall be construed to require the payment by Lessee of any greater amounts in lieu of taxes than would be payable as taxes if the Leased Property were owned by Lessee. I...
	(k) Timing of Payments.  The payments in lieu of taxes provided in this Section 7.04 with respect to each Tax Year, to the extent payable for the benefit of the County, shall be due on or before the last day on which ad valorem taxes are due and payab...
	(l) Reports.  On behalf of Lessor, Lessee shall, during the term of this Lease, submit on or before October 1 of each year to the Tennessee State Board of Equalization the annual report required to be submitted by it pursuant to Section 7-53-305 of th...
	(m) Payment Upon Termination or Expiration.  Upon the termination or expiration of this Lease for any reason prior to the expiration of the Term, Lessee shall pay a pro-rated amount of the payments in lieu of taxes, if any, required by this Section 7....
	(n) Cessation of Business or Foreclosure.  In the event Lessee ceases the active operation of its business at the Leased Property for sixty (60) consecutive days, and notwithstanding any provision herein to the contrary, Lessee shall make payments in ...
	(o) Additional Improvements and Equipment.  The payments in lieu of taxes payable hereunder shall only apply to the Leased Land and the Improvements to be constructed on the Leased Land for the Project pursuant to the second paragraph of Article XI an...
	(p) Administrative Provisions.  In furtherance of the agreements in this Section, it is agreed by and between the parties hereto that Lessee in cooperation with Lessor shall cause all of the Leased Property to be valued and assessed separately by the ...
	Section 7.05 Reports by Lessee.  Not later than January 31st of each year during the Term, commencing on January 31, 2026, Lessee shall provide Lessor with a written report, in such form as shall be reasonably requested by Lessor, which includes the f...
	Section 7.06 Permitted Contests.  Lessee shall not be required to pay any tax or assessment against the Leased Property or any part thereof, so long as Lessee shall, at Lessee's expense, contest the same or the validity thereof in good faith, by appro...

	Article VIII.  Maintenance and Repair
	Article IX.  Condemnation
	Article X.  Insurance and Indemnification
	Section 10.01 Insurance. Lessee shall, at its expense, maintain with a financially sound and reputable insurance company insurance on the Leased Property or with respect to its activities on the Leased Property in at least such amounts and against at ...
	Section 10.02 Indemnification.  Lessee covenants and agrees, at its expense, to pay, and to indemnify and save Lessor and its directors, agents and employees (collectively, the “Indemnified Parties”) harmless against and from any and all claims by or ...

	Article XI.  Construction of Facilities; Alterations
	Article XII.  Acquisition of Equipment
	Section 12.01  Acquisition of Equipment.  As Lessee acquires Equipment to install within the Facilities, Lessee shall have the right to convey to Lessor any Equipment hereafter acquired by Lessee to be located on the Leased Land or any Improvement the...
	Section 12.02 Installation and Removal of Other Equipment.  Lessee may at any time or times during the Term install or commence the installation on the Leased Land or any improvement thereon of any equipment in addition to the Equipment as Lessee may ...
	Section 12.03 Alteration, Improvement, Removal and Modifications of Equipment by Lessee.  Lessee may alter, improve and modify the Equipment from time to time as it may determine is desirable for its uses and purposes.  Lessee shall be responsible for...

	Article XIII.  Subletting, Assignments and Mortgaging
	Section 13.01 Subletting; Assignment.  Lessee shall not have the right to sublet the Leased Premises or any part thereof or assign or otherwise transfer its rights and interest hereunder, (a) except with the prior written consent of Lessor or (b) exce...
	Section 13.02 Right to Mortgage.  Notwithstanding Section 13.01 hereof, Lessee is hereby given the right, at any time and from time to time, to mortgage its leasehold estate in the Leased Property, provided that any such leasehold mortgage shall be su...
	Section 13.03 Notice to Mortgagee.  If a mortgagee shall have given Lessor, before any Event of Default shall have occurred hereunder, a written notice specifying the name and mailing address of the mortgagee, then Lessor shall not terminate this Leas...
	Section 13.04 Performance by Mortgagee.  Lessee irrevocably directs that Lessor accept, and Lessor agrees to accept, performance by any such mortgagee of any term, covenant, agreement, provision, condition or limitation on Lessee's part to be performe...
	Section 13.05 Additional Cure Period.  If an Event of Default occurs under this Lease which cannot be cured by a mortgagee without first obtaining possession of the Leased Property (which shall not include an Event of Default relating to the maintenan...
	Section 13.06 During the pendency of any foreclosure proceedings, mortgagee shall fully perform all the obligations of Lessee under this Lease that can be performed by such mortgagee without possession of the Leased Property (including, but not limite...
	(1) Lessee shall have no further right hereunder; and
	(2) Such mortgagee or purchaser shall forthwith be obligated to assume and perform each and all of Lessee's obligations and covenants hereunder.

	Section 13.07 Estoppel Certificate.  Upon the written request of any mortgagee or prospective mortgagee, and for the benefit of said mortgagee or its nominee, Lessor will promptly deliver to said mortgagee a certificate as to whether Lessor is aware o...
	Section 13.08 Assignment by Mortgagee.  Notwithstanding anything to the contrary contained in this Section 13.08, the mortgagee, on or after acquiring ownership of Lessee's leasehold estate, may assign this Lease without the necessity of obtaining Les...

	Article XIV.  Events of Default; Termination
	(a) if Lessee fails to maintain the commercial general liability insurance required by Section 10.01, and such default shall continue for more than ten (10) days after Lessee's receipt of written notice of such default to Lessee from Lessor; or
	(b) if default shall be made in the due and punctual payment of any payment due pursuant to Section 7.04 hereof, and such default shall continue for more than thirty (30) days after Lessee's receipt of written notice of such default to Lessee from Les...
	(c) if default shall be made by Lessee in the due performance of or compliance with any of the terms hereof, other than that referred to in the foregoing subdivisions (a) and (b), and such default shall continue for sixty (60) days after Lessor shall ...

	Article XV.  Options; Purchases and Purchase Prices
	Section 15.01 Lessee’s Option to Purchase.  Lessee shall have an option to purchase the Improvements and the Equipment, in whole or in part, for the amount provided in Section 15.03 at any time during the Term and for a period of six (6) months after ...
	Section 15.02 Granting of Easements.  From time to time during the Term, Lessee shall have the right, at Lessee's expense, to cause Lessor (i) to grant easements affecting the Leased Land, (ii) to dedicate or convey, as required, portions of the Lease...
	Section 15.03 Exercise of Lessee’s Option.
	(a) To exercise any option contained in Section 15.01, Lessee shall pay, or cause to be paid, to Lessor, on or prior to the purchase date, the Purchase Price.  For purposes of this Section 15.01, the “Purchase Price” shall be, with respect to the Impr...
	(b) On the purchase date for the purchase of the Leased Property pursuant to Section 15.01, Lessor shall convey the Leased Property to Lessee by quitclaim deed and/or bill of sale, as appropriate, without warranty of any type, conveying Lessor's inter...

	Section 15.04 Lessor’s Option With Respect to Undeveloped Property if Lessee Does Not Exercise Purchase Option for Leased Land.  Lessor and Lessee acknowledge and agree that it is Lessor’s intention for the Leased Land to be developed for productive c...

	Article XVI.  Miscellaneous
	Section 16.01 Applicable Law.  This Lease shall be governed exclusively by the provisions hereof and by the applicable laws of the State of Tennessee.
	Section 16.02 Severability.  In the event that any clause or provision of this Lease shall be held to be invalid by any court of competent jurisdiction, the invalidity of such clause or provision shall not affect any of the remaining provisions hereof.
	Section 16.03 Notices and Demands.  All notices, certificates, demands, requests, consents, approvals and other similar instruments under this Lease shall be in writing, and shall be deemed to have been properly given and received if hand delivered or...
	if to Lessee:
	With a copy to:
	if to Lessor:
	The Industrial Development Board
	of the County of Montgomery
	25 Jefferson Street, Suite 300
	Section 16.04 Headings and References.  The headings in this Lease are for convenience of reference only and shall not define or limit the provisions thereof.  All references in this Lease to particular Articles or Sections are references to Articles ...
	Section 16.05 Successors and Assigns.  The terms and provisions of this Lease shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns.
	Section 16.06 Multiple Counterparts.  This Lease may be executed in multiple counterparts, each of which shall be an original but all of which together shall constitute but one and the same instrument.
	Section 16.07 Expenses. Lessee shall pay all costs and expenses of Lessor in connection with the preparation, negotiation, execution and administration of this Lease, any amendments hereto and the performance hereof, including the reasonable fees and ...
	Section 16.08 No Liability of Officers, Etc.  No recourse under or upon any obligation, covenants or agreement contained in this Lease shall be had against any incorporator, members, director or officer, as such, past, present or future, of Lessor, ei...
	Section 16.09 No Liability of City, County, Officers, Etc.  The City, County and the officers and agents of the City and County shall not in any event be liable for the performance of any obligation or agreement of any kind whatsoever herein, and none...
	Section 16.10 Limitation of Liability.  Notwithstanding any other provision hereof, Lessor's liability hereunder shall be limited to its interest in the Leased Property and the payments to be made pursuant to this Lease, and Lessee shall not have any ...
	Section 16.11 Cost Benefit Analysis. Attached hereto as Exhibit D is the analysis of the costs and benefits of the payment-in-lieu of tax provisions of this Lease required by Tennessee Code Annotated Section 7-53-305(b).
	Section 16.12 Interest.  In addition to all other amounts payable under this Lease, Lessee shall also pay interest on any payment due hereunder that is not paid on the date such payment is due until paid at the interest rate, as it may vary from time ...

	BILL OF SALE
	BILL OF SALE
	(1) The number 0.3333 multiplied by the quotient of (a) the actual weighted average annual salary of all employees employed in the Management job classification as of the last day of the Tax year in question, weighted by job title, divided by (b) the ...
	(2) The number 0.3333 multiplied by the quotient of (a) the actual weighted average annual salary of all employees employed in the Engineering job classification as of the last day of the Tax year in question, weighted by job title, divided by (b) the...
	(3) The lesser of (i) 33.33% and (ii) the number 0.3333 multiplied by the quotient of (a) the actual weighted average annual salary of all employees employed in the Production job classification as of the last day of the Tax year in question, weighted...
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