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GILES COUNTY LEGISLATIVE BODY, JANUARY 20, 2026

BE IT REMEMBERED AT THE Regular Session of the Giles County Legislative Body, begun and
held on the

20
th day of January 2026, at the Giles County Courthouse in Pulaski, Tennessee, present and

presiding the Honorable David Wamble, chairman, and the following Board of Commissioners, to-wit:

1. Erin Curry, James Lathrop, Joyce Woodard
2. Terry Jones, David Wamble, Tracy Wilburn
3. David Adams, Annelle Guthrie, Rick Carpenter
4. Matthew Hopkins, Roger Reedy, Caleb Savage
5. Brad Butler, Gayle Jones, Matt Rubelsky
6. Evan Baddour
7. Shelly Goolsby, Judy Pruett, Carman Brown

Graham Stowe, County Executive, Carol H. Wade, County Clerk, Whitney Kimbrough, Deputy
County Clerk, Chris Williams, County Attorney, Joe Purvis, Giles County Sheriff, and Michael Woodard,
Chief Deputy Sheriff when the following proceedings were had, to-wit:

INVOCATION

The invocation was given by Fourth District County Commissioner Roger Reedy

PLEDGE OF ALLEGIANCE TO THE FLAG OF THE UNITED STATES OF AMERICA

The Pledge of Allegiance to the Flag of the United States of America was led by Fourth District
County Commissioner, Roger Reedy.

1. AGENDA CONCURRENCE

Chairman David Wamble asked if there were any corrections or additions to the agenda for said
meeting. Having none, he thereupon declared said agenda confirmed.

2. APPROVAL OF MINUTES November 17, 2025, Regular Session

Upon motion of Matthew Hopkins and seconded by Caleb Savage, it was ordered by the Court
that said minutes of the November 17, 2025, Regular Session of the Giles County Legislative Body be
accepted and approved as filed, which said motion was put to the voice vote of the Court and carried. All
present voted Aye.

The Chairman, thereupon, declared motion carried and said minutes approved as filed.

3. PUBLIC COMMENTS:
Those addressing the Commission with Public Comments were:

Mike Cesarini - Amendment Resolution
Steve Woods - Budget
Leah Bailey - Airport Authority, Courthouse Renovation
Lynn Albury - Agenda
Dr. James Lathrop - Airport Authority, letter from Derek Rowe
Pulaski Mayor J. J. Brindley - Airport Authority
Scott Bailey - Airport Authority, Courthouse Renovation
Bruce Heath - Airport Authority
Jerry Bryant, Pulaski Vice Mayor - Airport Authority, Plan for the future

no



4. Employee of the Quarter

County Executive Graham Stowe announced that the Giles County Employee of the Quarter is
Jacklyn Payne. Ms. Payne is the Animal Shelter Supervisor.

CITATION TO ACCOMPANY
THE GILES COUNTY EMPLOYEE OF THE QUARTER AWARD

TO

MS. JACLYN PAYNE, GILES COUNTY ANIMAL SHELTER

Ms. Jaclyn Payne is cited for distinguished service in the performance of duty as Giles County Animal
Shelter Supervisor. She has led the Shelter with exceptional dedication, professionalism, and compassion
under extremely challenging conditions. Despite limited staffing, aging facilities, and an annual intake of
nearly 500 dogs, she maintained the Shelter’s no-kill status and achieved a 95 percent live release rate
through strong leadership, numerous partnerships, and tireless hands-on work. Her around-the-clock
commitment ensUres public safety, responsible stewardship of county resources, and compassionate care
for every animal.’Through persistence and advocacy, Ms. Payne also helped secure major grant funding
toward a new animal shelter facility, strengthening the future of animal services in Giles County. In
recognition of her extraordinary performance and enduring contributions, Ms. Jaclyn Payne is hereby
recognized as Giles County’s Employee of the Quarter. Her devotion to duty is most heartily commended
and is in keeping with the highest traditions of public service.

G. S. STOWE
Giles County Executive

5. Economic Director Philip Reese
January 2026 Director Report

Unemployment Rates
NOVEMBER 2025 SEPTEMBER 2025 (REV) Rates

Giles County 4~j* 4.1
Lincoln 3.8 3.7
Lawrence 4.0 4.0
Marshall 3.7 3.5
Maury 3.3 3.2
State 3.6 3.6
US 4.6 4.4
*Total labor force steady ‘--‘13,044. November figures reflect S4Ounemployed vs 537 in September.

Project Updates:

Project Iron Alp — a Swiss machinery and services provider primarily serving the packaging industry.
Looking for a 160,000-320,000 sq.ft. building. Capital Investment of $10-SOM. 50-60 jobs. — Did Not
Submit

Project TinCap — an aluminum finishing and anodizing company. They specialize in surface treatments
for high performance applications across multiple industries. They need 20+ acres, 200 full-time jobs
and a capital investment of $30-$50M. Zoning needs to be “Heavy Industrial”. — Did Not Submit.

Project Boom — is a U.S. manufacturing and technology company in the American defense industry in
producing nitrocellulose. They need 60+ acres. — Did Not Submit

I i• I



Project Solar Bear — a world leading provider of optoelectronic semiconductor components and power
management modules. $290M Capital Investment, 605 employees. Need a 650,000 sq ft building or
suitable greenfleld. Need 18 MW power initially increasing to 40MW. — Did Not Submit

Project Frontier — an advanced manufacturer. Capital investment $181M, 300 well-paid jobs. Need
either a 460,000 sq. ft. building expandable to t.4M sq. ft or a 60—75-acre tract. They need to be within
120 miles of a deep-water container port. — Did Not Submit

Other Projects — Have a company that produces concrete payers interested in Mines Rd property.
Capital investment ~-‘45Mand approximately ~40 jobs
Company out of Miami interested in the 5-acre tract on Tarpley Shop that is being recaptured by 1DB.
Would build a plant to produce copper parts for electric components.

Site Development Grant Update — Closing out original scope and still evaluating other work that can
be added to use the remaining ~$400Kbefore closing out grant.

Exit 14 — All land purchases are closed. PILOT is now estimating an early 2027 start date, and they
have expressed interest in building out the waste treatment capacity for the exit.

ThreeStar Grant — Have engaged Destination by Design for the outdoor space project. Kickoff meeting
was held on January 15. Next step will be initial community listening and engagement sessions end of
January.

Waffle House — Officially broke ground on January 5. Expect to complete construction in 120 days.

James & Lisa Davis Property
Industrial Park South

RECAPTURE

Davis’s paid: $37,875.00

Davis’s spent: $ 400.00 Environmental Fee

Recapture Amount: $38,275.00

The Davis’s purchased the property in IPS on July 19, 2021. Per the Covenants and Provisions for the
IPS, “if after the expiration of twelve (12) months from the sooner of (1) the date of the execution and
delivery of any deed by the Industrial Development Board to any site in the IPS, or (2) the date that
possession of such site is granted to a user, the owner or user of such site shall not in good faith have
begun construction of a building thereon as approved, then the Industrial Development Board shall have
the option and privilege of repurchasing said site from the owner thereof at the same price paid to the
Industrial Development Board for same or terminating the user’s occupancy of said site as appropriate;
the Board may in writing from time to time extend the time period in which such building may be begun.
Industrial Development Board shall have the right to repurchase the building site at any time, giving
fifteen (15) days prior written notice of its intention to repurchase the building site at any time. (Such
Notice in the form of a “Recapture Agreement”was sent to the Mt and Mrs. Davison December 18, 2025
and they have signed said Agreement)

The Industrial Development Board is asking that the City of Pulaski and Giles County allocate $19,137.50
for the Recapture of said 5.05 Acres in Industrial Park South.

NO.



Paragon Advisors, the consultant we hired to help us take a holistic look at how we manage economic
development for Giles County, issued the final report in early November after conducting 27 interviews of
leaders in local business, education and government as well as collecting data from an online survey that
included the commissioners.

One of the recommendations was for us to merge the Giles County Chamber into the EDC and create one
organization with the Mission “to serve as the unified driver of economic and community development in
Giles County”.

Both boards have unanimously approved this merger.

Jessie and I are actively working on developing the more detailed mission, vision, strategies and goals for
this new organization and plan to have a formal rollout later in the spring.

One of the goals will certainly be targeted at increasing visitor spending in Giles County to lessen tax

burden for those of us living here.

In the most recent fiscal year, Giles County collected ru$13.3M in sales tax.

The TN Dept of Tourism estimated visitor spending of just under $27M last year, which would equate to
°.‘$750Ksales tax at the 2.75% rate. That’s less than 6% of the total sales tax collected, which means
the revenue burden is largely on those living in Giles County.

According to the Dept of Tourism, visitor spending in Giles is largely flat over the last 3 years.

Furthermore, the total Occupancy Tax collected is flat during the same period. It was $230K in fiscal 23
and $225K in fiscal 25.

You will be voting on a resolution today that would carve out the short-term rental portion that was not
part of the original private act that created the occupancy tax. This amount was $24,000, or 12% of the
total, in fiscal year 25. There is a provision in the resolution that requires us to come back to the
commission each year and account for how this money was spent to attract visitors.

This money will be spent to advertise Giles County more broadly to attract more visitors.

Jessie and the Chamber have done a good job with the resources they have, but the $24,700 in funding

from the county for tourism has not changed in 12 years.

As an example, the Visit Pulaski FB page has just over 5,100 followers, and 70% of those are outside
Giles County. In the last 90 days, there have been 280,000 views with 81% being non followers. This
additional funding will allow us to grow our outreach to potential visitors.

A couple of examples of how these funds could be used:
• We recently received a $97,500 grant from the state that is being used to develop an outdoor

recreation plan for Giles County that will showcase the many opportunities we have for outdoor
activities such as biking, kayaking/canoeing, hiking, etc. We will need additional funding to
advertise and bring people in.

• Another potential opportunity to increase visitor spending is to accelerate the recruitment of retail
to Exit 14. The alternative is to let it develop at its own pace, but we may be able to speed that
process by hiring specialists in retail recruitment.

I would appreciate your support of this resolution.

H3



6. CE and Dept Head Reports
A. EMS Fleet Needs
B. Courthouse Design Contract
C. Airport Authority
D. Courthouse Office Security
E. Subdivision Standards and Land-Use Issues

County Executive Graham Stowe provided reports to the commission on the above topics. He
stated that he had added these documents to the County website so the public will also be able to access
them. The goal is to have successors to have the tools to carry the county forward.

The EMS fleet needs were in last year’s budget but were taken out. The remounts are a
necessary expenditure to enable the Ambulance Service to serve the citizens of Giles County.

The Courthouse renovation project is a five-to-six-year project. Presently there are ten HVAC
units on the Courthouse and only four are working. These units require constant maintenance.

Approving the Airport Authority is not about personalities but about accountability. The Airport
Authority would provide reports to the City of Pulaski and Giles County to substantiate the operation of
the airport and the benefits it provides to all of us.

Land use management has not been addressed by the County in a long time, however, many
citizens desire for someone to “do something” about issues that come up. At present, there is no plan in
place that gives the County authority to regulate such issues.



Decision Paper: EMS Fleet Needs —16 Dec25

Purpose J JLL4flJ7-ozt,~4<j

To outline current deficiencies within the Giles County EMS fleet and present the situation
and proposal for two ambulance remounts and a new supervisor/tow-capable vehicle,
each of which are criticalto sustaining operational readiness and uninterrupted reliability.

Background

Duringthe FY25 budget process, and in response to budgetary pressures, EMS deferred
$649,111 from its proposed operating budget. Of this amount, $360,000 represented
essential equipment needs includingambulance remounts and replacement of the
supervisorvehicle.

Postponement of these items materially degraded the EMS fleet’s replacement cycle.
Although the department maintains a robust preventive maintenance program, the fleet’s
age is leading to increased downtime and costly repairs — most notably engine
replacements and major drivetrain work.

Key operational data include:

• Totalvehiclefleet mileage: 1,640,309 miLes
• Annual mileage (CV25): 168,540 miles
• Ambulances with >200,000 miles: 6 of 8 trucks, i.e. 75%
• Grant status: In December 2024, EMS submitted a request for a new ambulance

and associated equipment. We were notified in late 2025 that the application was
not awarded.

Given current mileage, accelerating cost of repairs, and remount lead times, failure to
restore the planned replacement schedule jeopardizes EMS’s ability to sustain reliable
emergency response operations.

Current Fleet Concerns

Ambulances

• High-mileage units are experiencing increased mechanical issues.
• Lead times for new units or remounts range 8—14 months, requiring decisions well

in advance of need.
• Delayed repLacement increases operational riskand long-term costs.



Decision Paper: EMS Fleet Needs —16 Dec25

Support Vehicles

• Existing supervisorvehicle: 117,376 miles with increasing maintenance and repair
costs.

• Existing2004Tahoe(ATVtowvehicle): 256,797 miles and requires repairs exceeding
its current appraised value.

• Replacingtwovehicleswith a single tow-capable vehicle reduces redundancy and
life cycle costs.

Funding Context & Timeline

Context: HistoricaLly, EMS remounts were not included in the county’s annual
operating budget and were instead funded through reactive use of Fund Balance.
During COVID, federal relief funds temporarily covered some recurring EMS expenses,
further entrenching the practice of excluding remounts as a recurring expenditure.
Beginning in F’? 23-24, EMS took deliberate steps to correct this structural issue by
seeking to annualize remount costs as a recurringexpense. In FY 24-25, EMS formally
presented its equipment replacement schedule to the Emergency Services, Budget,
and Financial Management Committees, explicitly requestingthat recurring remount
funding be incorporated into the annual budget. That request was not funded. As a
result, ambulance remounts have now been deferred for two consecutive fiscal years,
increasing maintenance costs and operational risk, and compoundingfuture
replacement costs.

Furthercontext: Around three years ago the Commission agreed to plus-up Fund 171-
Capital Projects to serve as the strategic mechanism for major capital initiatives. With
remounts not included in the annual budget, Fund 171 should be the Commission’s go-
to fund for EMS remounts. However, because the Commission substantially depleted
171 to support the F’? 25-26 budget, the county no longer has a viable fund source for
county capital needs.

A final consideration is the county’s Fund Balance, the tertiary option. Years ago, it was
exceptionally strong, bolstered by the proceeds from the hospital sate, and exceeded
100% of the county’s annual budget. Today, due to inflation and fund depletion, Fund
Balance has declined to 38% of the FY 25-26 budget. Clearly, Fund Balance has been
the county’s fiscal “relief valve” for over two decades, but the exhaustion of that fund is
looming nearer.

2. Timeline: The proposed appropriations reflect equipment needs deferred over the
last two budget cycles. Due to industry lead times — up to a full year for both
ambulance remounts and the supervisor/tow vehicle — decisions must be made now
rather than postponing to the P126—27 budget cycle. Deferral would delay delivery

MU



Decision Paper: EMS Fleet Needs —16 Dec25

into late 2027 or beyond, further degrading fleet reliability and increasing operational
risk. Initiating procurement now ensures the fleet remains viable and avoids steep long-
term costs escalation resulting from continued postponement.

Proposal

1.Ambulance Fleet Restoration

Authorize the initiation of two ambulance remounts to maintain fleet reliability and
ensure continuity of EMS operations.

• Estimated cost: $1 55,000—$220,000 per remount
• Lead time: 8—14 months

• Justification:
o Restores reliability of front-line units
o Reduces high-cost breakdowns

Mitigates risk of service interruptions or extended out-of-service times

2. Supervisor/TowVehicle Replacement

Purchase a single vehicle capable of meeting both supervisory and towing requirements,
eliminating the need fortwo agingvehicles.

• Proposed vehicle: Ford F-250 XL 4x4 (fully outfitted for EMS command and tow
operations)

• Estimated cost: $75,000
• Lead time: 12—14 months
• Justification:

o RepLaces two aging, high-mileage vehicles
o Ensures reliable towing of ATV trailer for off-road and special-event

responses
o Reduces maintenance burden and eliminates upcoming major repair

expenses
~ Aligns with operational needs for command response

In
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Recommendation

That the Budget Committee:

1. Identify and obligate funds for two ambulance remounts at the estimated cost of
$155,000—$220,000 each.

2. Identify and obligate funds for one F-250 XL 4x4 tow-capable supervisor vehicle
at the estimated cost of $75,000.

Respectfully,

“4
G. S. Stowe
County Executive



Summary of OHM Contract Amendments 1A and 1 B ~ ~
Giles County Courtho use Repairs Project — Plain-English Overview ~j

The Courthouse repair project requires two separate professional-services contracts with
OHM Advisors. These represent two distinct phases of work:

1. Amendment 1A — Covers the design work leading up to construction: full design
development, construction drawings, and bid assistance. This contract must be
executed in January to avoid project delay.

2. Amendment lB — Covers services during and after construction: contract
administration and project closeout. This contract is forthcoming but can beheld in
abeyance.

These two contracts are split because design services and construction-phase services
are treated as separate phases under the AlA Bi 33-2019 Architect Agreement. By law and
by industry standard, the architect’s design work must be contracted and completed
before construction administration services begin, since the project cannot be
administered untilthe drawings, specifications, and bids exist.
Splittingthe contracts also:

• Prevents the County from payingfor construction-phase services before they are
needed

• Allows the County to approve each phase independently
• Keeps the project scalable if the scope or budget changes

Contract Amendment 1A — Design Development, Construction Documents & Bid
Assistance

Purpose: Produce complete drawings and specifications for an $8.5 million courthouse
repair and MEP upgrade project and assist with contractor bidding and pricing.

What’s included:

• Full Design Development and 100% Construction Documents
• Structural repairs to basement arches
• Replacement/raising of east and west porches, and extended north/south porches

for safe exits
• Limited limestone repair and waterproofing
• Code-compliant exterior door hardware
• New code-compliant access to attic and cupola
• New VRF HVAC system with required electrical upgrades
• New fire protection and alarm systems
• New water service line for fire suppression
• Lead/hazardous materials abatement (coordinated with Reeves Young)



Summary of OHM Contract Amendments 1A and I B
Giles County Courthouse Repairs Project — Plain-English Overview

• Courtroom ceiling repairs and repainting
• Civil engineering, interior finish restoration, and value engineering
• Submission to the State Fire Marshal
• Coordination with Reeves Young (CM-at-Risk)

Price: $596,000 lump sum, broken down as:

• Design Development—$288,000
• Construction Documents—$288,000
• Bidding—$20,000
• Plus $30,000 reimbursable expense allowance

Schedule:
Total design + bid duration: —38 weeks
Construction expected to take 12 months (covered under Amendment 1 B).

Contract Amendment 18—Contract Administration & Closeout

Purpose: Provide professional oversight during the construction phase.

What’s included:

• Reviewing submittals from Reeves Young and subcontractors
• Answering questions as issues arise
• Periodic sitevisits
• Managing contract compliance under the 8133-2019 agreement
• Assistingwith project closeout and punchlist

Price: Not4o-exceed $236,000, billed hourly, consisting of:

• Contract Administration (52 weeks) —$228,000
• Closeout& Punchlist—$8,000
• Plus $50,000 reimbursable expense allowance

Schedule:
Covers approximately one year of construction, but may vary due to unforeseen
conditions or delays.



Summary of OHM Contract Apiendments 1A and 1 B
Giles County Courthouse Repairs Project — Plain-English Overview

Why Two Amendments?

• Amendment 1A pays fo~creating the final construction documents—the architect
cannot administer construction until these documents exist.

• Amendment lB covers ~hearchitect’s role duringconstruction, which is legally and
contractually a separate scope underAlA standards.

• Splitting the contracts ensures:
o Proper sequencir~gof work
o No early paymenth for future services
o Flexibility if the pthject scope, budget, or timeline changes
o Transparent accdunting for design vs. construction-phase services

I hope the Commission will find this contract overview helpful in understanding how the
courthouse project moves for~)ardin 2026 and beyond.

Respectfully,

“4
0. S. Stowe
County Executive

18 Dec2025



PoLicy Paper: Abernathy Airport Governance —9 Jan 2026

I. ExecutiveSummary ~
This paper provides the rationale for establishing a formal Airport Authority to coordinate joint
County—City governance of Abernathy Field. It responds to the Public Service Committee’s 6—1
vote on May 5,2025, to establish such an Authority. The mioute&oftbi&rn eling document
Commission concerns with Airport oversight and accountability of public resources.

Abernathy Field is a vital regional asset—jointly owned by Giles County and the City of Pulaski—
supporting general aviation and regional economic development. Current informal governance,
historically Led by the CityAdministrator and Airport Manager, has presented challenges in
accountability, financial oversight, and long-term planning. Establishing a formal Airport Authority
would create a structured governance framework, enhancing oversight of operations, finances,
and strategic planning. It would strengthen accountability to elected officials and the public while
providing clear operational guidelines for private businesses operating on airport property.

Why this matters: Abernathy Field is funded with public dollars, yet current operations provide no
information on revenues from hangar rentals, fuel sales, and other airport activities. Public funds
subsidize private operations without a clear return to taxpayers. Establishing an Airport Authority
will ensure fiduciary accountability, protect public investment, and provide measurable benefit to
the community.

Under TCA Title 42 and guidance from CTAS-481,the Authority would delineate roles, manage
liability, and support long-term development at Abernathy Field through a transparent and durable
governance structure.

II. Background

Abernathy Field operates as a component of the City of Pulaski’s general fund. Each year prior to
July 1, the City adopts a budget that includes the Airport’s operations—coveringthe manager’s
salary and benefits, operations and maintenance, and capital items.

Despite public investment in airport facilities, capital projects, and insurance, there is no
documented information on revenues from hangar rentals, fuel sales, and other airport
operations. This, together with an informal governance structure that truncates county
involvement, highlights the need for greater transparency and oversight.

Currently, all Airport expenditures are reviewed by the Airport Manager and City Recorder and
tracked through the City’s accounting system under the State chart of accounts. Following
completion of the City’s annual audit, the City invoices the Countyfor ½of the Airport’s annual
operating expenses. The City also applies annually for a TDOT Airport Maintenance Grant,
typically providing up to $15,000 in reimbursement. After receiving State reimbursement, the City
remits ½of the proceeds to the County.

1



PoLicy Paper: Abernathy Airport Governance —9 Jan 2026

III. HistoricalContext
A 1987 attempt to create an Airport Authority was authorized by Giles County but not acted upon
by the City, Leaving the Authority unformed. In practice, the County subsequently abdicated
management authority to the City, and airport decisions have since been handled primarily by the
City Administrator and Airport Manager.

A 1987 contract between the City and the Airport Manager granted the manager a minimal salary,
with the proviso that all proceeds from fuel sales and hangar rentals would go to the manager. The
County—although a co-owner—was not a party to this contract. In subsequent years, the
management of these operations devolved to private LLC’s owned by the Airport Manager, which
continue to operate on City—County property without formal leases or revenue-sharing
agreements.

IV. Governance and Oversight Challenges
While these informal arrangements have helped sustain airport operations, they have also
created persistent structural and fiduciary gaps. Among them:

a. Revenue transparency gaps: Hangar and fueling revenues generated from publicly
funded facilities are retained by private business entities. Public officials with fiduciary
responsibilities thus have no financial data for decision making; citizens have no
transparency on use of public funds.

b. Limited oversight access: Advisory boards and County officials have historically been
unable to obtain financial records for hangar and fueling operations, including grant-
funded hangars.

c. Unclear grant accountability: Airport grants and local match funds have been pursued
and expended without consistent presentation to or approval by the County Commission.

U. Insurance and liability misalignment: Current insurance policies held by the City and
partially funded by the County extend coverage to privately operated assets, creating
potential exposure for both governments.

e. Advisory boards without authority: Advisory bodies, including the one reestablished in
2025, lack statutory authority or financial access to address accountability concerns.

These challenges demonstrate that, despite the dedication of individuals involved, the current
informal governance structure blurs the line between public and private responsibilities, weakens
fiscal transparency, and limits both the City’s and County’s ability to plan strategically for long-
term airport development.

2



Policy Paper: Abernathy Airport Governance —9 Jan 2026

V. Rationale for Establishing a FormaL Airport Authority

A formal Airport Authoritywould provide the governance, accountability, and legal structure
necessary to correct long-standing deficiencies in oversight and management. Specifically, it
would provide:

a. Improved Oversight:
o Clearly defines responsibilities for airport operations, budgeting, contracting, and

strategic planning.
o Replaces informal arrangements with structured authority under TCA Title 42.

b. Transparency and Accountability:
o All revenues and expenditures—including leases, grants, and operational income—

will be recorded, audited, and reported to both governments, ensuring public
oversight.

o Establishes periodic reportingand public disclosure consistent with City and
County standards.

c. Legal and Financial Protection:
o Creates clear contractual and insurance frameworks that allocate risk

appropriately and protect public assets.
o Provides authority to execute and enforce leases, manage grants, and oversee

private use of public facilities.
ci. Alignment with Statutory Guidance:

o Follows the structure outlined in TCATitIe 42 and CTAS-481, providing a tested
framework for local airport governance and financial compliance.

By centralizing authority and formalizing oversight, an Airport Authority ensures that public funds
are managed responsibly, private operations are properly regulated, and taxpayer dollars are
protected with improved support for airport operations.

VI. Benchmarking

Benchmarking is essential to assess Abernathy Field against industry standards and peer airports,
identifying areas where improvements are needed. By providing objective comparisons,
benchmarking supports informed decision-making and leverages lessons-learned from
comparable organizations.

a. Regional Airport Benchmarks:
o Abernathy Field —Jointly owned by Giles County and Pulaski; governed by City

Administrator and Akport Manager. There is no governing board.
o Fayettevilte Municipal Airport — Governed by Fayetteville—Lincoln County Regional

Airport Authority.
o Maury County Regional Airport — Governed by Maury County Airport Authority.
o Tullahoma RegionalAirport — Governed byTullahoma Airport Authority.
o Lawrenceburg Regional Airport — Governed by designated Airport Board.

3
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Abernathy Field is the only regional airport
without representative board governance, and without publicized financial reporting.

b. county Departments and Non-Government Agency comparisons: Beyond airport-to-
airport.benchmarking, Abernathy Field was further compared to other county
departments, as well as noh-government organizations that receive public funding.

o The following county departments generate revenue: Clerk, Trustee, Register of
Deeds, AnimalShelter, Chancery and Circuit Courts, EMS, and the Agri Park. Each
submit financial records, undergo annual audits, and publicize revenues and
expenditures to the County Commission. All generated revenue is returned to the
County General Fund.

o Non-Profit Funding Comparison: In order to receive county funding, non-profit
organizations must provide comprehensive bank and financial statements. Lack of
financial transparency is grounds for rejectingfunding. Every non-profit application
for county funding publicized their financial records.

Abernathy Field is the sole County asset that
receives public funding, generates revenue, yet provides no reporting.

VII. Issues for Consideration

a. Financial Oversight and Transparency:
o The Authority would assume statutory responsibilityfor all airport revenues and

expenditures, including grants, hangar rentals, fuel sales, and maintenance funds.
o Establish independent accounting and audit procedures to ensure County, City,

and public visibility of airport finances.
o Require City and County approval of budgets and capital match expenditures.
o Ensure all public funds invested in airport operations, capital improvements, and

grants are tracked, audited, and reported so that taxpayers understand both costs
and ROI.

o Implement internal controls that prevent public funds from being used to subsidize
private businesses without formal agreements or public accountability.

b. Capitaland Maintenance Funding:
o Reaffirm the City—County commitment to jointlyfund capital improvements.
o Maintain a designated capitalfund managed bytheAuthorityforstateorfederal

matching projects.

c. Private Enterprises and Conflict Management:
o Implement formal lease and concession agreements for any private operations on

public property.
o Adopt conflict-of-interest and disclosure policies consistent with public ethics

standards.

4
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PoLicy Paper: Abernathy Air~ortGovernance —9 Jan 2026

o Clearly separate public employee duties from private business interests.

ci. Risk Management and Insurance:
o Align liability coverage and insurance obligations so that private operators assume

appropriate riskfortheiractivities.
o Ensure public coverage protects only publicly owned assets and operations.

e. Compliance with FAA and TDOT Standards:
o Maintain full compliance with federal and state requirements for safety, operations,

and documentation.

f. Legal and Statutory Framework:
o TCA Title 42 and CTAS-481 provide the authority to create a joint Airport Authority

that separates public and private financial interests, delineates liability, and
ensures enduringoversight.

VIII. Conclusion

Establishing a formal Airport Authority will provide the structure and accountability that Abernathy
Field has historically lacked. It will unify oversight, protect public assets, and ensure that
revenues generated from publiclyfunded facilities are managed transparently for the benefit of
both governments and the citizens they serve. With clear statutory authority, an accountable
Airport Authoritywill position Abernathy Field for long-term sustainability as a regional hub for
general aviation, economic development, emergency response, and community service.
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Purpose

This paper informs the Commission of imminent safety ançi security concerns within the
Giles County Courthouse and presents a proposal to install a remote door lockdown and
officer alerting system. The proposed system would address current vulnerabilities,
enhance officer and staff safety, preserve the historic integrity of courthouse offices, and
align with the county’s core responsibility to ensure public safety.

Background / Existing Conditions

The historic Giles County Courthouse currently has no office security, as all doors are
unlocked and publicly accessible during office hours. Interiordoors to office spaces —

includingtheTrustee, Clerk& Master, CircuitCourtClerk, Registerof Deeds, andiudge’s
Office — have no electronic access control, remote lockdown capability, or integrated
panic alerting.

Current gaps include:

1. No remote lockdown capability: In an emergency, deputies cannot secure
specific offices or the entire building from a distance. Similarly, office staff have no
means to remotely secure their space during a threat.

2. Limited response coordination: Current systems do not integrate with camera
feeds or officer communications, reducing situational awareness.

3. Panic alert absence: Staff currently have one “panic” alarm per office; this should
be enhanced to provide every workstation the means to summon deputies during
threats.

These vulnerabilities exist amid rising concerns from the Tennessee Administrative
Office of the Courts (AOC) to enhance courthouse security. Court proceedings are often
tense, particularly in criminal, civil, and family cases, increasing the likelihood of
confrontations or security events. Courthouse employees have numerous examples of
volatile situations that would have benefited from an enhanced security system. Nationally
and locally, courthouse security incidents are trending upward.

Proposed Solution

The proposed system provides a performance-based remote lockdown and alerting
solution that includes:

Fail-secure electric strikes with manual key override.
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• Individual office, partial, and full-building lockdowns.
• Multi-location control for deputies, including central workstations and wall-

mounted controls.
• Desk-mounted orworkstation panic alarms that silently notify officers and trigger

camera recording.
• Integration with existing camera, alarm, and communications infrastructure.
• Minimal physical alteration to historic doors, preserving courthouse integrity.

This system ensures deputies and staff can rapidly isolate threats, maintain situational
awareness, and respond efficiently while maintaining operational continuity.

Risk Management Considerations

Some may question the need for increased security, citing cost or perceived low frequency
of incidents. Risk management principles indicate otherwise:

1. High potential impact of incidents: Even a single violent event can result in injury,
death, or legal liability.

2. State and regulatory expectations: AOC guidance increasingly emphasizes
proactive security measures for courts.

3. Government responsibility: Securing public spaces and safeguarding citizens is
the preeminent obligation of local government. Protectingthe health and welfare of
staff, judges, and visitors is non-negotiable.

4. Operational resilience: The system ensures staff can act safely during
emergencies, avoiding uncoordinated lockdowns or delayed responses.

The consequence of inaction will leave staff, court officials, and citizens exposed to
preventable risks.

Recommendation

It is recommended that the Commission Law Enforcement Committee review
procurement of a courthouse office remote lockdown and alerting system in accordance
with the enclosed performance-based specification. Implementation will:

• Close existing security gaps
• Provide deputies and staffwith modern emergency tools
• Preserve the historic character of courthouse offices
• Meet state AOC expectations and trending security standards
• Fulfill the government’s prim~ryduty to protect public health and welfare

I-as
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This investment ensures the safety of courthouse personnel and the public, strengthens
operational readiness, and demonstrates the county’s commitment to its core public
safety responsibility.

v/r,

#4
G. S. Stowe
County Executive
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Purpose L[Li[iv/wIwzc JLJCIAJ

Many residents assume the county can intervene when a development raises community
concerns. But Giles County’s long-standing rejection of zoning means the county has no planning
department, no inspectors, and no legal authority over how proØerty is used once it meets the
minimum technical requirements. This is a deliberate community choice—one that maximizes
property freedom while limiting government’s ability to resolve development concerns.

The purpose of this paper is to advise county leaders on a highly debated community concern —

rural encroachment and land planning. As it falls to elected officials to lead this discussion, it’s
imperative that leaders fully grasp the complexities and tradeoffs.

Background

Giles County has a long-standing tradition of respecting individual property rights. At the same
time, residents are increasingly expressing frustration with the county’s inability to preserve
farmland, safeguard rural character, or plan for future development. This creates a tension
between individual property freedom and broader county concerns about land use.

Frequently, proposals for new developments prompt calls for local government to “do
something!” Many residents, meanwhile, are cautious about expandinggovernment authority or
implementing new regulations. The key question is how to balance individual property rights with
community expectations. There are no easy answers.

For the purposes of this discussion, “land-use planning” refers to the set of tools and regulations
often called zoning. These tools guide where and how development occurs, including residential,
agricultural, commercial, and industrial uses. These longstanding tensions set the stage for a
renewed discussion about whether the county should adopt land-use planning, maintain the
current approach, or pursue limited alternatives.

To Plan or Not to Plan — A Community Question

Historically, most residents favor minimal regulation—right up until an incompatible land use is
rumored to be constructed next door. This tension between personal freedom and community
protection lies at the heart of Giles County’s land-use debate.

The decision to adopt land-use planning or other regulatory approaches is ultimately a choice for
the people of Giles County. It’s been hotly debated in years past. Given community changes and
rapid Tennessee growth over the last quarter-century, it’s probably timeto be hotly debated
again. Local government can provide information, outline options, and explain potential

13°
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consequences. While there’s no answer to satisfy every political constituency, public debate is
essentialto ensure successful public policy.

Land-use planning can guide where certain types of development occur, but it requires resources,
staffing, and enforcement. In other words, government staffing and authority would increase.
Without sufficient enforcement capability, regulations would not be fully effective.

Choosing not to implement land-use planning maximizes property freedom and limits government
expansion—Giles County’s longstanding stance. However, that stance comes with tradeoffs.
Landowners in rural, unincorporated areas of the county have wide latitude in developingtheir
property,which can create conflicts or unexpected impacts on neighbors and the community.

The purpose of this discussion is to provide residents with the information needed to understand
these tradeoffs, recognize what is—and is not—possible under current Subdivision Standards,
and decide which approach best reflects community priorities while addressing the anticipated
challenges of the next 25-years.

What Land-Use Planning Can and Cannot Do

Without zoning or a land-use plan, the county cannot restrict the type of business or facility that
may be built on a particular property. The absence of these tools means the county cannot
prevent incompatible uses, even when residents strongly oppose them.

• Potential Benefits: Land-use planning can separate incompatible land uses, guide
growth, and support infrastructure planning. E.g. Residential and farmland can be
“zoned,” distinct from areas designated for industrial and commercial uses.

• Limitations: Zoning requires staffing, inspection, fees, and enforcement. Planning cannot
override state authority, nor can it solve issues such as insufficient wellwater, soil
conditions, or independent utility decisions. Additionally, the county does not inspect or
maintain private roads, and other regulatory powers remain beyond the scope of county
authority.

Even with planning, some developments would require coordination with independent entities
and/or state agencies.

Subdivision Standards—What They Do and Don’t Do

The Standards function as a technical checklist: surveys, floodplain determinations, driveway and
road specifications, and approvals from the utility and state agencies responsible for wells and
septic systems. If these minimum requirements are met, the Regional Planning Commission must

}3t
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approve the plat. The Standards do not—and cannot—govern what is built on each lot or what
activities occur after the sale.

Key limitations include:

• No planning staff or inspectors: The county does not have personnel to actively review or
enforce compliance.

• Minimal enforcement: Compliance is largely self-reported; there is no routine field
monitoring. Enforcement is primarily driven by the need for Planning Commission review of
subdivisions prior to plats being recorded by the Register of Deeds.

• Limited scope: Standards address infrastructure layout but cannot prevent incompatible
land uses, commercial development near homes, orhigh-density construction on private
roads. Subdivision Standards do not regulate whether property has adequate wellwater or
septic (perc) capability, nor can the county guarantee these conditions. Neither County nor
Planning Commission can serve as a consumer protection agency — property buyers must
conduct their own due diligence before purchase.

• Resource implications: Expanding enforcement or coverage would require hiring staff,
creating permitting systems, and funding administration (primarily through fees.)

Example: A developer could meet all subdivision rules but still locate a business or facility next to
homes in a way that creates traffic, noise, or visual impacts. Currently, the county has no
mechanism to prevent this.

Core Question

Giles County citizens must weigh two primary approaches:

1. Implement land-use planning: This may include zoning, overlaydistricts, or other
regulatory tools. It requires staffing, enforcement, and funding, representing an expansion
of government.

2. Maintain a no-planning approach: This preserves maximum property rights and limits
government growth but comes with extremely limited ability to prevent incompatible or
high-impact developments.

There are valid arguments for both approaches. The key is for the community to understand the
tradeoffs and make an informed decision.
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Scenarios to Illustrate Tradeoffs

The following scenarios illustrate how the status quo can produce outcomes that residents may
find surprising or disruptive—despite full compliance with Subdivision Standards.

• Daycare or school proximity: If a small warehouse storing chemicals were located
directly across from a daycare, parents and staff might worry about accidental spills or
increased truck traffic at drop-off times.

• Industrial operations near homes: A commercial compostingfacility opening alongside a
residential area could generate persistent odors or send large trucks down narrow rural
roads.

• Noisy or environmentally sensitive businesses: A metal fabrication shop or paint-
spraying operation located adjacent to an organic farm could produce constant noise,
dust, or fumes.

• High-density development on narrow roads: A cluster of townhomes built on a private
lane with only one entrance on a rural county road could create traffic bottlenecks for
emergency vehicles or make daily access difficult for residents.

• Recreationallevent facilities near homes: An outdoor motocross track or shooting range
sited next to a residential area could generate noise during early morning or evening hours
and attract heavy weekend traffic.

Subdivision Standards cannot address any of the above scenarios.

Key Questions for the Community

Any change in direction must come from the voters. County officials do not have the discretion to
halt developments simply because they are unpopular. The question is not, ‘Why won’t the County
stop this?’ but, ‘Does the public want to grant the County the tools to address these issues in the
future?’

The Way Ahead

It falls to the County Commission, the Regional Planning Commission, and 2026 candidates to
encourage a countywide discussion on land use planning to ensure residents thoroughly
understand the tradeoffs:

• The status quo is a legitimate choice, provided citizens understand tradeoffs and
consequences.

• Addressing land-use conflicts requires some form of regulation and enforcement capacity.
• A thorough discussion should include:

a Cost implications of adding planning staff and enforcement resources.
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o Legal limitations under state law (e.g., agriculture exemptions, independent
utilities, septic systems regulated byTDEC).

o Alternatives to formal planning, such as voluntarydesign guidelines, private
development agreements, farmland trusts, orvoluntary deed restrictions.

Ultimately, this is a policy decision that requires informed public dialogue. The role of County
Commissioner and Planning Commissioner is to present facts, outline options, and facilitate
debate—including accurate, clear-eyed explanations of the tradeoffs. Because this issue affects
the future of our county, it is important that all candidates for County Executive and County
Commission take clear positions on land-use planning during their campaigns. This ensures
voters understand where their potential representatives stand and can make informed choices
about who will guide the county’s growth and preservation priorities.

v/F,

‘/4
G. S. Stowe
County Executive
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7. ELECTIONS
A. Notaries Public at Large

Upon motion of Tracy Wilburn and seconded by Shelly Goolsby, it was ordered by the Court that the following
names and persons be elected to serve as Notaries Public at Large for Giles County, Tennessee: New: Lauren Bivins,
Makenzi L Dean, Iraiz V Garcia, Racheal Maddox; and Re-Elections: Ben Ish, Angela Jernigan, Jaymi M. Ray, which said
motion was put to the roll call vote of the Court, the detailed results were as follows, to-wit:

Aye: Erin Curry, James Lathrop, Joyce Woodard, TerryJones, David Wamble, TracyWilburn, David Adams,
Annelle Guthrie, Rick Carpenter, Matthew Hopkins, Roger Reedy, Caleb Savage, Brad Butler, Gayle Jones, Matt Rubelsky,
Shelly Goolsby, Judy Pruett, Carman Brown

No: None

Abstain: Evan Baddour

Absent: Rose Brown

The Chairman, thereupon, declared motion carried and said Notaries Public at Large for Giles County, Tennessee
elected.

8. REPORTS
A. Finance Director for October and November 2025, including the following:

Giles County General Fund, Drug, American Rescue Plan, Probation Fund, Highway, School, Federal, Food
Service, Debt Service, Capital Projects, Highway Capital Projects, Education Capital Projects, Education Capital
#2 and other Capital Projects

B. Giles County Road List 2026 (on file in County Clerk’s office)
C. Giles County Highway Equipment Inventory List 2026 (on file in County Clerk’s office)
D. Giles County Health Department Quarterly Report
E. Giles County Public Library Report — Second Quarter 2025-2026
F. Giles County Debt Management Policy, adopted 06/27/2024

Upon motion of Caleb Savage and seconded by Matthew Hopkins, it was ordered by the Court that said reports
be combined and approved as one. Gayle Jones asked if there were any new roads which did not meet the county’s
standards.

Road Superintendent Gene Barnickle addresses the Commission

Road Superintendent Gene Barnickle verified that all new roads met county standards. Said motion on the floor
was put to the roll call vote of the Court, the detailed results were as follows, to-wit:

Aye: Erin Curry, James Lathrop, Joyce Woodard, Terry Jones, David Wamble, Tracy Wilburn, David Adams,
Annelle Guthrie, Rick Carpenter, Matthew Hopkins, Roger Reedy, Caleb Savage, Brad Butler, Gayle Jones, Matt Rubelsky,
[van Baddour, Shelly Goolsby, Judy Pruett, Carman Brown

No: None

Absent: Rose Brown

The Chairman, thereupon, declared motion carried and said reports were approved as combined.

Recess:

Upon motion of Rick Carpenter and seconded by Erin Curry, it was ordered by the Court that a recess be taken,

which said motion was put to the voicevote of the Court and carried. All present voted Aye, and said recess was taken.
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TO THE BOARD OF COMMISSIONERS OF GILES COUNTY, TENNESSEE

I HEREWITH SUBMIT TO YOU THE FINANCIAL CONDITION OF GILES COUNTY, TENNESSEE
FOR THE MONTH ENDING OCTOBER 2025

Respectfully submitted,
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BALANCE LAST TRANSFER
ACCOUNT REPORT RECEIPTS DISBURSEMENTS COMMISSION DB CR BALANCE

GENERAL 6,827,334.16 1,522,408.22 2,087,402.48 19,407.17 6,242,932.73
DRUG 114,230,37 2,322.39 247.00 116,305.76
AMER RESCUE PLAN - -

PROBATION FUND 27,499.22 - 27,499.22
HIGHWAY 1,610,697.61 503,977.36 857,812.95 7,381.74 1,249,480.28
SCHOOL 7,050,978.42 3,934,134.00 3,323,247.74 19,199.72 7,642,664.96
FEDERAL 647,845.60 215,176.01 220,073.26 642,948.35
FOOD SERVICE 1,410,149.62 396,936.87 340,318.21 1,466,768.28
DEBT SERVICE 1,014,084.72 28,144.20 172,525.00 281.44 869,422.48
CAPITAL PROJECTS 2,017,096.17 - 4,354.00 2,012,742.17
HWY CAPITAL PROJ - -

EDUC CAPITAL PROJ 128,016.67 - 128,016.67
EDUC CAPITAL #2 3,960,411.18 - 315,027.64 3,645,383.54
OTHER CAPITAL PROJ 4,171,268.02 66,698.49 - 666.99 4,237,299.52

TOTALS 28,979,611.76 6,669,797.54 7,321,008.28 46,937.06 - - - 28,281,463.96

Beth Moore-Sumners, Finance Director



TO THE BOARD OF COMMISSIONERS OF GILES COUNTY, TENNESSEE

I HEREWITH SUBMIT TO YOU THE FINANCIAL CONDITION OF GILES COUNTY, TENNESSEE
FOR THE MONTH ENDING NOVEMBER 2025

Respectfully submitted,
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BALANCE LAST TRANSFER
ACCOUNT REPORT RECEIPTS

.

DISBURSEMENTS COMMISSION DB CR BALANCE
GENERAL 6,242,932.73 1,452,437.16 1,520,646.48 20,155.77 6,154,567.64
DRUG 116,305.76 7,149.22 282.30 123,172.68
AMER RESCUE PLAN - -

PROBATION FUND 27,499.22 - 27,499.22
HIGHWAY 1,249,480.28 501,029.87 451,530.54 7,499.25 1,291,480.36
SCHOOL 7,642,664.96 4,114,706.42 3,143,520.29 19,638.63 8,594,212.46
FEDERAL 642,948.35 234,577.23 215,081.34 662,444.24
FOOD SERVICE 1,466,768.28 340,703.50 359,288.60 1,448,183.18
DEBT SERVICE 869,422.48 28,487.91 - 284.88 897,625.51
CAPITAL PROJECTS 2,012,742.17 - 50,486.98 1,962,255.19
HWY CAPITAL PROJ -

EDUC CAPITAL PROJ 128,016.67 18,842.09 109,174.58
EDUC CAPITAL #2 3,645,383.54 - 144,015.05 3,501,368.49
OTHER CAPITAL PROJ 4,237,299.52 70,308.44 - 703.09 4,306,904.87

TOTALS 28,281,463.96 6,749,399.75 5,903,693.67 48,28t62 - - 29,078,888.42

Beth Moore-Sumners, Finance Director



Giles County Health Department
209 S. Cedar Lane
Pulaski, TN 38478
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TO: Honorable Members of the Giles County Quarterly Court

FROM: Giles County Health Department

DATE: January 5th, 2026

Services for the Fourth Quarter of 2025

The Giles County Health Department participated in our annual Fight Flu Day where we
administered free flu vaccines to the community at the Pulaski Parks and Recreations Department
and the Giles County Senior Center. We also hosted our annual School Flu Week where we
administered flu vaccines to Giles County School System staff and students. We participated in a
health fair hosted by Magotteaux where we shared information about quitting nicotine use.

Number of Visits by Program
October 1St, 2025-December 3Vt, 2025

Aids Prevention 63
Birth Certificates 240
Breastfeeding 29
Breast a Cervical 6
Care Coordination 8
Child Health (includes immunizations) 114
EPSD~T 0
Family Planning 101
HUGS 176
Men’s Health 41
Sexually Transmitted Disease 106
Smoking Cessation (GIFTS Program) 9
TennCare Advocacy 475
Tuberculosis 2
Vital Records 142
Women’s Health 94
WIC (Women, Infants and Children) 484
Nutrition-Medical 0
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Summary of Immunizations
October ~ 2025-December 3 1~,2025

DTaP (Diphtheria, Tetanus, Acellular Pertussis) 9
TD (Tetanus, Diphtheria) 0
Tdap (Tetanus, Acellular Pertussis) 4
IPV (Inactivated Polio) 2
HBV-Adult/Pediatric (Hepatitis B) 5
MMR (Measles, Mumps, Rubella) a MAW (MMR+

Varicetla
5

Varicella (Chickenpox) 5
RTA (Rotavirus) 4
P13/P15/P20 (Pneumococcal Meningitis) 12
HIB (Haemophilus Influenza type b) 7
HAS (Hepatitis A) 5
MC4(Meningococcal) 0
HPV/HPA (Genital Human Papilomavirus) 2
FLU (Influenza) 228
RSV 2
Vaxelis (DTaP, IPV, Hib, HepB) 4
Kinrix (DTap-IPV) 2
Pediarix (DTap-Hep B-IPV) 0
mRNA (COVID-19 Vaccine) 16

Respectfully submitted,
Raine Kelsey, P1-lOS
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Giles County Public Library Report — Second Quarter 2025-2026

Take a look at the infographic report that follows with information of our library usage from
October-December 2025.

The report also includes the value of the items that have been used by our library cardholders
and the amount of money our patrons have saved over the last 365 days by using library
materials as of January 6, 2026.

During the month of January, we have an art exhibition on display in the library with over 80
pieces of art and crafts made by many talented Giles Countians. You.will be amazed at the
talented people who live in our county!

During February, we are paying tribute to Vivian Sims’ legacy. We will have on display some of
her personal art and memorabilia. Please stop by and see what impact Mrs. Sims’ rich and
storied history made on our community.

March is Quilt month! The library will display again this year more quilts of talented Giles
County quilters. You will see a great display of more art in the form of quilts during March.

Also in March, we will host a Master Gardening Workshop with Barbara Mason. Participants
can look forward to learning practical tips and techniques for successful gardening.

We are offering Graphic Design classes for beginners each month taught Denise Grisham who
has extensive knowledge and experience in graphic design.

Online Resources:

Tennessee Electronic Library has a number of resources including homework help, test prep,
career tools, genealogy, World Book, language learning, health and research. There is a link on
our website at gilescountylibrary.org.

Kanopy is an On-Demand Streaming Video Platform is available from our website with your
library card for free. Now we are offering a Kanopy Kids Package and a Kanopy PLUS Family
package.

READS — Regional eBook and Audiobook Download System. Also available from our website.
You can download the Libby App to access READS.

Librista — Ubrista is the app that you can get for our library’s catalog. You can search our catalog
with the app, place reserves and renew your items. You just need your library card number to
access your account.

Thank you very much for your operational support.

Giles County Public Library



A Valuable Piecf Our Community
October - December2025Statistics
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931-363-2720
122 South Second Street
Pulaski, TN 38478
www.gilescountylibrary.org
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DiscovenurSeedflbrary alike&ites CouftigPublic

Ubrary. Borrowseeds togrow herbs, flowers,
and vegetables—allorgwiized ina repurposed

cardcatalog for easy browsing.
Learn~noe’von our website: wwpz.gilescountyhbrary.opy

Orcallus at931-313-2720 fordetails.
SEEDixtmrirwawmuw~pnh!,

tTotals do not include accessing the Tennessee Eiectmnlc Library or using WiR on multiple devices.
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*jjbraJy Materials are purchased With State and Federal funds and Donations. County and City funds are used foroperational expenses only.
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PROGRAMSOVERVIEW
The Giles County Public Library offers a wide range of educational,
creative, and community-focused programs for all ages. Author
events and other Special Programs are provided throughout the year.

CHILDREN’S PROGRAMS
Weekly Story Times
• Main Branch Story Time: Fridays at 10:00 AM, ages 0—5
o LyrinvilleStory Time: First Wednesdays at 10:30 AM, ages 0—5

Arts & Building Programs
• Kids’ Art Club: Socond Wednesdays, 3:30—4:30 PM, ages 6—12
• 7 & Under LEGO Club: Second Thursdays, 3:30—4:30 PM
• 8 & Up LEGO Club: Fourth Thursdays, 3:30—4:30 PM

Homeschool & Outreach
o Head Start Outreach: Story time at Bodenham and Victoria Head

Start Centers
Lynnville Homeschool Programs:

o Art Class — 2nd Wednesday at 10:30 AM
o LEGO Club — 4th Wednesday at 10:30 AM

Summer Reading Program
o Annual themed program encouraging.literacy and reducing

summer learning loss; registratiàn required.

TWEEN & TEEN PROGRAMS
• Dungeons &Dragons (14+): First two Mondays, 2:30—5:00 PM
• Tween D&D (ages 10—13): Last two Mondays, 3:30—4:30 PM
• STEAM TEENS (ages 9—16):Third Wednesdays, 3:30—4:30 PM

20 STEM Kits Available for Checkout
The library offers .20 hands-on STEM Kits, including:
• Bubbology, Electricity, Newton’s Science, Water Science, Invisible

Science, Amazing Science
• Stomp Rockets, Code & Go Robot
• ‘What the Moss’ Exploration Packs 1 & 2
• Sound Science, Magnetic Science
• Space Kits (Groups 1—3)
• Tornado Tube, Power of Air, Physics Science Kit
o NASA Space Exploration Backpack
• Chemical Reaction Mento Geyser’s Experiment Kit

Theseikits support at-home learning and encourage exploration in
science, technology, engineering, and math.

• ADULT PROGRAMS
• Ramblin’ WritersWorkshop: First Mondays at 10:00 AM
• Know Thy Shelf Book Club: Fourth Mondays, 5:30—6:30 PM
o Watercolor Classes: Fourth Tuesdays, 5:30—6:30 PM
• Graphic.Design for Beginners:Third Tuesdays, 5:30—6:30 PM
o Ask a Librarian — Tech Help: By appointment, Wednesdays,

9:00 AM—i 2:00 PM
• Art in Action Painting Class: First Wednesdays, 2:00—3:00 PM

(Giles County Arts partnership)
• Crochet Club: First Fridays, 3:30—4:30 PM & Third Saturdays,

2:00—3:30 PM

SUMMERRFJWINGPROGPJJIJ!
The Unearth a Story program is expected to
engage an average of 1,700 children, teens, and
adults countywide, along with their families and
caregivers. We anticipate they will attend
events, story times, and celebrations
throughout the summer. The program will also
reach additional residents through outreach to
schools, social media, and local events,
extending its positive influence to the broader
community.

LONG4ERMIMPACT
The Summer Reading program encourages
lifelong reading habits by making literacy fun,
interactive, and family-oriented. Through Digby
the Triceratops mascot and dinosaur-themed
adventures with the Unearth a Story theme,
children will connect reading with curiosity,
discovery, and joy. In the long term, the program
will strengthen literacy foundations, support
school readiness, and deepen community
engagement with the library. Families who
participate will continue to see the library as a
vibrant hub of learning, creativity, and
connection—ensuring that the impact of
Unearth a Story lasts well beyond a single
summer.
COMMUNITYPENEFIIS
By offering free, accessible programming
throughout the summer, the Giles County Public
Library supports learning equity and helps
prevent the “summer slide” that can occur
when school is out of session. The program
builds a culture of reading and strengthens
family bonds through shared experiences—
benefiting the entire community.
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Giles County Debt ManagementPolicy

Goal/Mission:

To providemanagementwith a templatefor guidelinesto assistin makingsounddebtmanagement
decisions.To furtherdemonstntestrongfinancialmanagementpracticesfor ourcounty citizens,outside
investors,and credit agencies.

All financingshall be madewithin the guidelinessetfox-tb by thecomptroller’soffice within legal
guidelinesof theStateofTennesseeandregulationssetforth by the comptroller’soffice.

Objectives:

Thefollowing objectivesmeettheminimumrequirements:

• Make thedecisionprocesstransparent
• Addresshiring outsideprofessionals
• Addressany potentialconflict of interestissues

Transparency:

GilesCountyshallcomply with legal requirementsfor noticeandfor publicmeetingsrelatedto debt
issuance.In theinterestoftransparency,all costs(includinginterest,issuance,continuing,andone-time)
shallbedisclosedto thecitizens/members,governingbody,andotherstakeholders.Thesecostswill be
made.availableon CuesCounty’sweb siteandin theOffice ofFinancialManagementatleastfive
businessdayspriortoits considerationby the full commission.Theoneexceptionto thisshall be in the
easeofonefund ofoilesCountylendinganotherfund OfGilesCountyrevenueanticipationloanswhere
thereareno costsassociatedwith the transaction.

Hiring Professionalsin Connectionwith Financing:

• From time to time, theGilcs CountyExecutivemayhire legalcounsel,a financialadvisor,or
underwriterto assistin issuanceof debt.

• Giles Countyshall requireall professionalsengagedin theprocessof issuingdebtto clearly
discloseall compensationandconsiderationreceivedrelatedto servicesprovidedin the debt
issuanceprocessby both Gilcs Countyandthe lenderor conduitissuer,if any. This includes
“soft” costsor compensationsin lieu ofdirectpayments.

• Counsel:CuesCountyshallenterinto anengagementletteragreementwith eachlawyeror law
firm representingGilcsCountyin adebttransaction.(No engagementletteris requiredfor any
lawyerwho is an employeeof CUesCounty or lawyeror law firm which is undera general
appointmentorcontractto serveascounselto CitesCounty.) Giles Countyshall not requirean
engagementletterwith counselnotrepresentingGiles County,suchas an underwriters’counsel.

• FinancialAdvisor; If GilesCountychoosesto hirefinancialadvisors,CUes Countyshall enter
into a written agreementwith eachpersonor firm servingas financial advisorfor debt
managementand transactions.

•~Whetherin a competitiveornegotiatedsale,thefinancialadvisorshall notbepermittedto bid on,
privatelyplaceorunderwriteanissueforwhich theyareorhavebeenprovidingadvisoiyservices
for theissuance.
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• Underwriter:If thereis an underwriter,(files Countyshall requiretheunderwriterto clearly
identi& itselfin writing (e.g.in a responseto a requestfor proposalsor in promotionalmaterials
providedto anissuer)asan underwriterandnotasa financialadvisorfrom theearlieststagesof
its relationshipwith tiles Countywith respectto that issue.Theunderwritermustclarify its
primaryroleasa purchaserofsecuritiesin anarms-lengthcommercialtransactionandthat it has
fmancialandotherintereststhatdiffer fromthoseofGilesCounty. Theunderwriterin a publicly
offered,negotiatedsaleshallbe requiredto providepricing informationboth as to interestrates
andto takedownpermaturityto thegoverningbody in advanceof thepricingof thedebt.

Conflicts

• Professionalsinvolvedin adebttransactionhiredorcompensatedby theEntity shallbe required
to discloseto theEntity existingclientandbusinessrelationshipsbetweenandamongthe
professionalsto a transaction(includingbutnotlimited to: financialadvisor,swapadvisor,bond
counsel,swapcounsel,trustee,payingagent,underwriter,counterpart>’,andre-marketingagent),
aswell asconduitissuers,sponsoringorganizationsandprogramadministrators.This disclosure
shall includethat informationreasonablysufficientto allow theEntity to appreciatethe
significanceof the relationships.

• Professionalswho becomeinvolved in thedebttransactionasa resultofa bid submittedin a
widely andpublicly advertisedcompetitivesaleconductedusingandindustrystandard,electronic
biddingplatformarenotsubjectto this disclosure.No disclosureis requiredthatwould violate
anyrule orregulationofprofessionalconduct.

TaxI~evenueAnticipationLoans

•: InternalTax/RevenueAnticipationLoansareusedfor cashflow purposesuntil annualrevenues
arcreceivedfor aparticularfund. It is generallyfor fundsoperatingon propertytax or othe~
revenuethat isnot receivedon amonthlybasis.All borrowing is requiredto be fully paidback
by theendofthecurrentfiscalyear. Tax/RevenueAnticipationNotesshall be usedon a limited

• basisandif theneedarises,it is thecounty’s intentto havesufficientfundsavailablewith the
Trusteeto meetthesecashflow needswith internalborrowingfrom theCountyTrusteeoramong
individualfiinds.All internalfmancingshallbe approvedby theStateComptroller’sOffice, Cites
CountyExecutive,theGilesCountyDirectorofFinancialManagement,andthedepartmenthead

• of the fund receivingthefinancing. No interestis to be paid for short term intra-flind loans.
• ExternalTaxfRevenueAnticipationLoans areusedfor cashflow purposesuntil annualrevenues

arereceivedfor a particularfund. It is generallyfor funds operatingon propertytax or other
revenuethat is notreceivedon a monthlybasis. All borrowingis requiredto be filly paidback
by theendofthecurrentfiscalyear.Tax/RevenueAnticipation Notesshall be usedon a limited
basisandif theneedarises,it is thecounty’s intentto havesufficient fundsavailablewith the
Trusteeto meetthesecashflow needs.All externalfmancingshall be approvedby the State
Comptroller’sOffice, CuesCountylegislativebody, the Giles CountyExecutive,theGiles

- CountyDirectorofFinancialManagement,andthedepartmentheadof thefund receiving the
financing. Theexternalfinancingofsuchloanswouldbe securedfrom requestsfor proposalsas
adheringto theGiles CountyFinancialManagementPoliciesand Procedures.

LLLL~~
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LeaseAgreements -

• . Theseleasesarcgenerallyforassetswheretheirreplacementis neededon a regularbasisand the
technologychangesfrom onemodel to thenext(e.g. copierleases).The termof suchlease

• agreementsshallnotexceedonefiscalyear. SuchleasesshallrequiretheappmvaloftheDirector
ofFinancialManagementandtheDepartmentHeadwho shall bearthecost in thierbudget.

• Leasesofgreaterthanone fiscalyearrequireapprovalby theCountyExecutive,theDirectorof
FinancialManagement,andtheCountyLegislativebody. Theseleasesshouldbe vettedby the
county attorneyoranotherattorneychosenby theCountyExecutive.

CapitalOutlayNotes -

Theseloansaregenerallyfor borrowingswhich aretwelveyearsor less in duration.Fundsmaybe
borrowedfrom theprivatesector,federalor stateagencyloanprograms.Thecountywill be provided
specificlegaldebtresolutionswhichshallbeapprovedby thecountylegislativebody. In certaincases,
legalcounselmaybehired Informationwithinthispolicygivesguidanceofdisclosingthecostof these
servicesandaddresspotentialconflictsofintemst. Long termnoteswould beanticipatedon largecapital
assetpurchases.Externalcostwouldbe anticipatedandfully disclosedon StateForm CT-0253prior to
the contractto securethefunding.

All TypesofBonds

Thistypeofdebtis generallyforborrowingswhicharegreaterthantwelveyearsin duration. Thecounty
will beprovidedspecificlegaldebtresolutionswhichshallbe approvedbythecountylegislativebody. In
certaincases,legalcounselmay behired. Informationwithin thispolicy givesguidanceofdisclosingthe
costoftheseservicesandaddresspotentialconflicts ofintemst. Long termbondswould be anticipated
andfully disclosedon StateForm CT-0253priorto thecontractto securethe funding.
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Requirementsand Decision-Making Checklist for NewDebt

• Onborrowingsexceeding$500,000,a newissuancereportwill bepreparedwhich reflectsthe
impacton themulti-yeardebtservicebudgetincluding thenewdebt.

• Repaymentschedulewill notexceedtheusefullife of theasset.
• Repaymentscheduleusesthestraight-linemethodof repayment(debtretirementsimilar to a

conventionalhomeloan)orwrappingprincipalwhich doesnotexceedthreeyears. Any other
repaymentschedulemustbeapprovedby thecomptroller’soffice in writing andfully disclosethe
additionalinterestcostcomparedto straight-linerepayment.

• Comparetheproposedrepaymentschedulewiththestraight-linemethodnotedwhetherthenew
debthasan advancedrepaymentschedule,straight-lineorbackloadedschedule.

• Considervariabledebtin thecounty’soveralldebtmanagementplan. Thecountyrccognizcsthat
theTrusteehasinvestmentsfrom monthto monthwhich earninterest. Giles Countyalso
understandsthat theTrustee’sinvestmentinterestratesfluctuateover time andthe interestrate
earningandinterestratedebtexpenseshouldmovein concert;therefore,Giles Countywill
calculateandprojecttheavailableidlefunds(usingfundbalances).Giles Countywit! consider
thatvariabledebtfor thesameamountoftheinvestedfundshould not impactthepercentageof
variableversusfixed rateindebtedness.

• Considerhavingthevariableratedebtequalto theTrusteeidle fundsinvested,atminimum.
• Considerhavingvariableratewhichwould notexceed30%oftotal indebtedness;however,Giles

Countywill considerthe currentdebtmarketand anticipateddirectionof future interestrates
beforeselectingvariablerate instruments.

• In theeventofvariableinterestdebt,GilesCountyshallsetasidean amountabovethe variable
rateto protectthecountyin theeventofanupswingin ititerestrates.Giles Countyshall budget
at leastthreepercentabovethevariablerateon the initial issuance.

• In thecaseofrefinancing,ananalysisreportshallbeprovidedwhich fully explainsthe reasons
for therefinancingand netsavingsandcostsofthe refinancing,whichwill include no only
interestcharges,butalso thefeesassociatedwith the transaction.

• Ensurethatrefinancedebtwill not exceedtheassetsuseful life.
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9. CONTRACTS, AGREEMENTS AND GRANTS

1. Tower Lease Agreement (Vogue)
2. OHM Contract Amendment 1A
3. Grant Agreement - Bissell Pet Foundation — 12/15/2025 to 8/31/2026
4. Grant Agreement — Immediate Need Shelter Support (Bissell Pet Foundation) 10/20/25-

11/3/25
5. Contract/Grant — TDOT and Giles County — Litter Removal Roadway Miles — 7/1/2025 for 24

months
6. Contract/Grant — TNTP Inc. Comprehensive Literacy State Development — 12/15/2025 —

06/30/2030

Each contract, agreement, and grant was considered separately. Upon motion of Evan Baddour
and seconded by Carman Brown, it was ordered by the Court that 1. Tower Lease Ag~eement(Vogue) be
approved, which said motion was put to the voice vote of the Court and carried. All present voted Aye.

The Chairman, thereupon, declared said agreement approved.

Upon motion of Evan Baddour and seconded by Erin Curry, it was ordered by the Court that said
2. OHM Contract Amendment 1A be approved. Upon motion of Gayle Jones and seconded by Roger
Reedy, it was ordered by the Court that action on said contract amendment be considered after
Resolution 2026-12, which said motion was put to the voice vote of the Court and carried. All present
voted Aye.

The Chairman, thereupon, declared action on said Contract Amendment to be considered
following the resolutions concerning Courthouse Renovation.

Upon motion of Judy Pruett and seconded by Carman Brown, it was ordered by the Court that 3.
Grant Agreement - Bissell Pet Foundation — 12/15/2025 to 8/31/2026 be approved, which said motion
was put to the voice vote of the Court and carried. All present voted Aye.

The Chairman, thereupon, declared said agreement approved.

Upon motion of Joyce Woodard and seconded by Roger Reedy, it was ordered by the Court that
4. Grant Agreement — Immediate Need Shelter Support (Bissell Pet Foundation) be approved, which said
motion was put to the voice vote of the Court and carried. All present voted Aye.

The Chairman, thereupon, declared said agreement approved.

Upon motion of Tracy Wilburn and seconded by Shelly Goolsby, it was ordered by the Court that
5. Contract/Grant — TDOT and Giles County — Litter Removal Roadway Miles — 7/1/2025 for 24 months be
approved, which said motion was put to the voice vote of the Court and carried. All present voted Aye.

The Chairman, thereupon, declared said agreement approved.

Upon motion of Evan Baddour and seconded by Matthew Hopkins, it was ordered by the Court
that 6. Contract/Grant — TNTP Inc. Comprehensive Literacy State Development — 12/15/2025 —

06/30/2030 be approved, which said motion was put to the roll call vote of the Court, the detailed results
were as follows, to-wit:



Aye: Erin Curry, James Lathrop, Joyce Woodard, Terry Jones, David Wamble, Tracy Wilburri,
David Adams, Annelle Guthrie, Rick Carpenter, Matthew Hopkins, Roger Reedy, Caleb Savage, Brad
Butler, Gayle Jones, Matt Rubelsky, Evan Baddour, Shelly Goolsby, Judy Pruett, Carman Brown

No: None

Absent; Rose Brown

The Chairman, thereupon, declared motion carried and said contract/grant approved.



LESSOR SITE NAME: DRY BRANCH HOLLOW
LESSOR SITE NUMBER; TN-2039

TOWERLEASEAGREEMENT

ThisAgreement,madeasof , 2025 (the“EffectiveDate”),betweenVOGUE
TOWERS II, LLC with a mailing addressof 1000 CorporateCentreDrive, Suite 130, Franklin,
Tennessee37067,hereinafterdesignatedLESSOR,andGILES COUNTY GOVERNMENT,with its
principalofficeslocatedat222WestMadisonStreet,Pulaski,Tennessee38478,hereinafterdesignated
LESSEE.TheLESSORandLESSEEareattimes collectivelyreferredto hereinafterasthe “Parties”
or individually asthe“Party”.

In considerationof the mutual covenantscontainedhereinandintendingto be legally bound
hereby,thePartiesagreeasfollows:

1. PREPvIISES. LESSORherebyleasesto theLESSEEaportionofthatcertainspace(the
“Tower Space”)on the LESSOR’stower, hereinafterreferredto asthe“Tower”, located at 3397
Lewisburg Highway, (lilies County, Pulaski, TN, being further describedin that Memorandumof
ExerciseofEasementrecordedatBookD408,Page758, recordedin theofficeoftheRegisterofDeeds
of Giles County, Tennessee(the entirety of LESSOR’sproperty is referredto hereinafteras the
“Property”), togetherwith a parcel of land (the “Land Space”)sufficient for the installation of
LESSEE’sequipmentpad;togetherwith thenon-exclusiveright (the “Right ofWay”) foringressand
egress,seven(7) daysaweek,twenty-four(24) hoursaday, on foot ormotorvehicle,including trucks,
and for the installationandmaintenanceofutility wires,fiber, poles,cables,conduits,andpipesover,
under,or alonga thirty feet (30’) wide right-of-wayextendingfrom thenearestpublic right-of-way,
Lewisburgllwy, to theLandSpace;andtogetherwith anyfurtherrights ofway (the “FurtherRights
of Way”) over and through the Propertybetweenthe Land Spaceand the Tower Spacefor the
installationandmaintenanceofutility wires,poles,cables,conduits,andpipes. TheTower Space,Land
Space,Right of Way and FurtherRights of Way, if any, are substantiallydescribedor depictedin
Exhibit A, attachedheretoandmadea parthereofandare collectivelyreferredto hereinafteras the
“Premises”.

If anypublic utility or fiberprovideris unableto usetheRightofWayorFurtherRightsofWay,
theLESSORherebyagreesto grantan additionalright-of-way(s)eitherto theLESSEEor to thepublic
utility or fiber provideratno costto theLESSEE.

LESSOR shall deliver the Premisesto LESSEE in a condition ready for LESSEE’s Use
(hereinafterdefined)andcleanandfreeofdebris. LESSORrepresentsandwarrantsto LESSEEthatas
oftheCommencementDate(hereinafterdefined),theTowerandLandSpacearc (a) in goodoperating
condition; (b) in compliancewith all Laws; and(c) in compliancewith all EH&S Laws(as definedin
Paragraph31). Notwithstandinganythingcontainedhereinthethecontrary,LESSORherebyagreesto
allow LESSEEto install any RF frequencysignageand/orbarricadesas are necessaryto ensure
LESSEE’scompliancewith Laws.

LESSOR herebygrants permissionto LESSEE to install, maintain and operatethe radio
communicationsequipment, antennasand appurtenancesdescribedin Exhibit B attachedhereto
(Equipment).

2. SURVEY. LESSORalsoherebygrantsto LESSEEtheright to surveythePropertyand
Premises,andsaidsurveyshallthenbecomeExhibit C which shallbeattachedheretoandmadeapart



hereof,andshall control in theeventof boundaryand accessdiscrepanciesbetweenit andExhibit A.

Costfor suchwork shallbeborneby theLESSEE.

3. TERM: RENTAL; ELECTRICAL.

a. This Agreementshall be effectiveasof thedateof executionby both Parties,
provided, however, the initial term shall be for five (5) years and shall commenceon the
CommencementDate(ashereinafterdefined)atwhichtime rentalpaymentsshall commenceandbe
due at a total annual rental of FOURTEEN THOUSAND FOUR HUNDRED AND 00/100
DOLLARS ($14,400.00)to be paid in equalmonthly installmentson thefirst day of themonth, in
advance,to LESSORor to suchotherperson,firm or placeas LESSORmay, from timeto time,
designatein writing atleastthirty (30)daysin advanceofany rentalpaymentdateby noticegivenin
accordancewith Paragraph25 below. The Agreementshall commenceonthe earlierof (i) the first
(1st)dayofthemonthfollowing thirty (30)daysafter thecommencementofinstallationby LESSEE
or(ii) January1, 2027.

b. LESSORherebyagreesto provide to LESSEEcertain documentation(the
“RentalDocumentation”)evidencingLESSOR’sinterestin, andright to receivepaymentsunder,
thisAgreement,includingwithout limitation: (i) documentation,acceptableto LESSEEin LESSEE’s
reasonablediscretion,evidencingLESSOR’sgoodandsufficienttitle to and/orinterestin theProperty
andright to receiverentalpaymentsandotherbenefitshereunder;(ii) a completeandthily executed
InternalRevenueServiceFormW-9, or equivalent,in a form acceptableto LESSEE,for anypartyto
whom rental paymentsareto be madepursuantto this Agreement;and (iii) other documentation
requestedby LESSEEin LESSEE’sreasonablediscretionandapprovedby LESSOR.From time to
timeduringtheTermofthisAgreementandwithin thirty (30) daysofawrittenrequestfrom LESSEE,
LESSOR agreesto provide updatedRental Documentationin a form reasonablyacceptableto
LESSEE.TheRentalDocumentationshallbeprovidedto LESSEEin accordancewith theprovisions
ofandattheaddressgiven in Paragraph25. DeliveryofRentalDocumentationto LESSEEshall be
aprerequisitefor thepaymentof anyrentby LESSEEandnotwithstandinganythingto thecontrary
herein,LESSEEshall haveno obligationto makeany rentalpaymentsuntil RentalDocumentation
hasbeensuppliedto LESSEEasprovidedherein.

Within fifteen (15) days of obtaining an interest in the Property or this Agreement,any
assignee(s),transferee(s)orothersuccessor(s)in interestofLESSORshallprovideto LESSEERental
Documentationin themannersetforth in theprecedingparagraph.Fromtime to timeduringtheTerm
ofthis Agreementandwithin thirty (30) daysof awrittenrequestfrom LESSEE,any assignee(s)or
transferee(s)of LESSORagreesto provide updatedRental Documentationin a form reasonably
acceptableto LESSEE. Delivery of Rental Documentationto LESSEE by any assignee(s),
transferee(s)or other successor(s)in interestof LESSORshall beaprerequisitefor thepaymentof
anyrentby LESSEEto suchpartyandnotwithstandinganythingto thecontraryherein,LESSEEshall
haveno obligationto makeanyrentalpaymentsto anyassignee(s),transferee(s)orothersuccessor(s)
in interestofLESSORuntil RentalDocumentationhasbeensuppliedto LESSEEasprovidedherein.

c. LESSORshall, at all times during the Term, provide electricalserviceand
telephoneserviceaccesswithin thePremises.If permittedby the localutility companyservicingthe
Premises,LESSEEshallfurnishandinstall anelectricalmeteratthePremisesforthemeasurementof
electricalpowerusedby LESSEE’sinstallation. In thealternative,if permittedby the local utility
companyservicingthe Premises,LESSEEshall furnish and install an electrical sub-meterat the
Premisesfor themeasurementof electricalpowerusedby LESSEE’sinstallation. In theeventsuch
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sub-meteris installed,theLESSEEshall pay theutility directly for its powerconsumption,if billed
bytheutility, andif notbilled by theutility, thentheLESSEEshallpaytheLESSORthirty (30) days
afterreceiptof aninvoicefrom LESSORindicatingtheusageamountbaseduponLESSOR’sreading
of the sub-meter. LESSORmust sendall invoicesfor powerconsumption,which invoicesmust
includethesitenameandlocationnumber,i.e. TN-2039DRY BRANCH HOLLOW), to LESSEEat
222WestMadisonStreet,Pulaski,TN38478oremalledto jyoung@gilescounttn.gov,orto suchother
person,firm orplaceasLESSEEmayftomtimeto time, designatein writing atleastthirty (30) days
in advanceofanyinvoicedateby noticegivenin accordancewith Paragraph25 below.LESSEEshall
bepermittedat anytime during theTerm,to install, maintainand/orprovideaccessto anduseof, as
necessary(during anypowerinterruptionat thePremises),atemporarypowersource,andall related
equipmentandappurtenanceswithin thePremises,orelsewhereon thePropertyin suchlocationsas
reasonablyapprovedby LESSOR. LESSEEshall havetheright to install conduitsconnectingthe
temporarypowersourceandrelatedappurtenancesto thePremises.

4. EXTENSIONS.ThisAgreementshallautomaticallybe extendedforseven(7) additional
five (5) yeartermsunlessLESSEEterminatesit attheendofthethen-currenttermby giving LESSOR
writtennoticeoftheintentto terminateatleastsix (6) monthsprior to theendofthethen-currentterm.
Theinitial termandall extensionsshall be collectivelyreferredto hereinasthe “Term”.

5. ANNUAL INCREASES. Theannualrental for eachyearofthe term(or any extension
terms)shallincreaseon eachannualanniversaryoftheCommencementDateby ONEPERCENT(1%)
overtheannualrentduefor theimmediatelyprecedingyear.

6. ADDITIONAL EXTENSIONS. If attheendoftheseventh(7) five (5) yearextension
Termthis Agreementhasnotbeenterminatedby eitherPartyby giving to theotherwrittennoticeof
an intentionto terminateit at leastthree(3) monthsprior to theend ofsuchTerm,this Agreement
shall continuein forceuponthe samecovenants,termsand conditionsfor afurther termoffive (5)
yearsand for five (5) yeartermsthereafteruntil terminatedby eitherParty by giving to the other
writtennoticeofits intentionto so terminateatleastthree(3) monthsprior to theendofsuchTerm.

7. TAXES. If LESSORis requiredby law to collectanyfederal,state,or local tax, fee,
or other governmentalimposition (each,a “Tax”) from LESSEE with respectto the transactions
contemplatedby this AgreementthenLESSORshall bill suchTax to LESSEEin themannerandfor
theamountrequiredby law, LESSEEshallpromptlypay suchbilled amountof Taxto LESSOR,and
LESSORshallremitsuchTaxto theappropriatetaxauthoritiesasrequiredby law;provided,however,
that LESSORshall notbill to or otherwiseattemptto collect from LESSEEany Tax ‘with respectto
which LESSEEhasprovidedLESSORwith an exemptioncertificateor otherreasonablebasis for
relievingLESSORof its responsibilityto collectsuchtaxfrom LESSEE. Exceptasprovidedin this
Paragraph29,LESSORshallbearthecostsof all Taxesthatareassessedagainstorareotherwisethe
legal responsibilityofLBSSORwith respectto itself, its property,andthetransactionscontemplated
by this Agreement. LESSEEshall be responsiblefor all Taxesthat are assessedagainstor are
otherwisethe legalresponsibilityof LESSEEwith respectto itself, its property,andthetransactions
contemplatedby this Agreement.

8. USE~GOVERNMENTAL APPROVALS. LESSEEshall usethe Premisesfor the
purposeof constructing,maintaining, repairing andoperatinga communicationsficility and uses
incidental thereto(the “Use”). All improvements,equipment,antennasand conduitsshall be at
LESSEE’sexpenseandtheft installationshall be atthediscretionandoptionof LESSEE. LESSEE
shallhavetherightto replace,repair,addorotherwisemodif~’itsutilities, fiber, equipment,antennas



and/orconduitsor anyportionthereofuponsubmittalandapprovalfrom LESSOR.It is understood
and agreedthat LESSEE’s ability to usethe Premisesis contingentupon its obtainingafter the
executiondateofthis Agreementall ofthecertificates,permitsandotherapprovals(collectivelythe
“GovernmentalApprovals”)thatmayberequiredby anyFederal,StateorLocal authoritiesaswell
assatisfactorysoilboring testsandstructuralanalysiswhichwill permitLESSEEuseofthePremises
assetforth above. LESSORshall cooperatewith LESSEEin its effort to obtainsuchapprovalsand
shall takeno action which would adverselyaffect the statusof the Propertywith respectto the
proposedusethereofby LESSEE. LESSEEshall havetheright to terminatethis Agreementif: (i)
any of the applicationsfor GovernmentalApprovals are finally rejected; (ii) any Governmental
Approval issuedto LESSEEis canceled,expires,lapses,or is otherwisewithdrawnor terminatedby
governmentalauthoritythroughno faultofLESSEE;(iii) LESSEEdeterminesthat theGovernmental
Approvalsmaynot be obtainedin atimely mannerprior to LESSORcommencingconstructionto
maketheSite LesseeReady;and (iv) LESSEEdeterminesthat any soil boring testsor structural
analysisis unsatisfactoryprior to LESSORcommencingconstructionof the site. Notice of
LESSEE’sexerciseof its right to terminateshall be givento LESSORin writing by certifiedmail,
returnreceiptrequested,andshallbeeffectiveuponthemailingofsuchnoticeby LESSEE,orupon
suchlater dateas designatedby LESSEE,provided,however,to be effective,noticespursuantto the
foregoingterminationrightsin sections(Hi) and(iv) shallbe deliveredto LESSORpriorto LESSOR
commencingconstructionto maketheSiteLesseeReady. All rentalspaidto saidterminationdate
shallberetainedby LESSOR. Uponsuchtermination,this Agreementshall beofno furtherforceor
effect exceptto theextentof therepresentations,warrantiesandindemnitiesmadeby eachPartyto
the otherhereunder.Otherwise,theLESSEEshall haveno fbrtherobligationsfor thepaymentof
rentto LESSOR.

9. INDEMNIFICATION. Subject to Paragraph10 below, each Party and/or any
successorand/orassigneesthereof, shall indemnify and hold harmlesstheother Party, and/orany
successorsand/orassigneesthereof,against(i) all claims of liability or loss from bodily injury or
property damageresulting from or arising out of the negligenceor willful misconductof the
indemnifyingParty,its employees,contractorsoragents,exceptto theextentsuchclaimsordamages
maybe dueto orcausedby thenegligenceorwillful misconductof theotherParty,or its employees,
contractorsor agents,and(H) reasonableattorney’sfees,expense,anddefensecostsincurredby the
indemnifiedParty. The indemnifiedPartywill providethe indemnifyingPartywith prompt,written
notice of any claim that is subject to the indemnificationobligations in this paragraph. The
indemnifiedPartywill cooperateappropriatelywith theindemnifying Party in connectionwith the
indemnifying Party’sdefenseof suchclaim. TheindemnifyingPartyshall defendany indenmified
Party,attheindemnifiedParty’srequest,againstanyclaimwith counselreasonablysatisfactoryto the
indemnifiedParty. TheindenmifyingPartyshallnot settleor compromiseanysuchclaim orconsent
to theentryofanyjudgmentwithout theprior written consentof eachindemnifiedPartyandwithout
anunconditionalreleaseofall claimsby eachclaimantorplaintiffin favorofeachindemnifiedParty.
All indemnificationobligationsshallsurvivetheterminationorexpirationofthis Agreement.

10. INSURANCE. The Partiesagreeto maintain during thetermof this Agreementthe
following insurancepolicies:

a. Commercialgeneralliability in the amountof $2,000,000.00per occurrence
for bodily injury and property damageand $4,000,000.00in the annualaggregate.
Eachpartyshallbeincludedasanadditionalinsuredastheftinterestmayappearunder
thisAgreementon theotherparty’s insurancepolicy.
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b. “All-Risk” property insuranceon a replacementcost basis insuring their
respectivepropertywith no coinsurancerequirement.Wherelegallypermissible,each
partyagreesto waivesubrogationagainsttheotherpartyandto ensuresaidwaiveris
recognizedby the insurancepoliciesinsuringtheproperty.

11. LIMITATION OFLIABILITY. Exceptfor indenmificationpursuantto Paragraphs9
and 31, neitherParty shall beliable to theother, or any of their respectiveagents,representatives,
employeesfor anylost revenue,lostprofits, lossoftechnology,rightsorservices,incidental,punitive,
indirect,specialor consequentialdamages,lossofdata,or interruptionor loss ofuseofservice,even
if advisedof the possibility of suchdamages,whetherunder theory of contract, tort (including
negligence),strict liability or otherwise.

12. INTENTIONALLY OMITTED.

13. ACCESSTO TOWER. LESSORagreestheLESSEEshall havefree accessto the
Tower at all times for thepurposeof installing andmaintainingthesaidequipment. LESSORshall
furnishLESSEEwith necessarymeansof accessforthepurposeof ingressandegressto this siteand
Tower location. It is agreed,however, that only authorizedengineers,employeesor properly
authorizedcontractorsofLESSEEorpersonsundertheirdirectsupervisionwill bepermittedto enter
saidpremises.

14. INTENTIONALLY OMITTED.

15. INTERFERENCE.

a. LESSEEagreesthat LESSEEwill not causeinterferencethat is measurablein
accordancewith industrystandardsto LESSOR’sequipment.LESSORagreesthatLESSOR
and other occupantsof the Property will not causeinterferencethat is measurablein
accordancewith industrystandardsto thethenexistingequipmentofLESSEE.

b. Without limiting any otherrights or remedies,if interferenceoccursandcontinues
for aperiod in excessof 48 hoursfollowing noticeto the interferingpartyvia telephoneto
LESSEEat931 309-2932or to LESSORat615-283-7460,theinterferingpartyshall or shall
requireanyotheruserto reducepoweror ceaseoperationsoftheinterferingequipmentuntil
theinterferenceis cured.

c. ThePartiesacknowledgethat therewill not be an adequateremedyat law for
noncompliancewith theprovisionsofthis ParagraphandthereforethePartiesshall havethe
right to equitableremedies such as, without limitation, injunctive relief and specific
performance.

16. REMOVAL AT END OF TERM. Within 90 daysofexpirationor earliertermination
of the Agreement,LESSEEshall removeLESSEE’s CommunicationsEquipmentand restorethe
Premisesto its originalcondition,reasonablewearandtearandcasualtydamageexcepted.LESSOR
agreesand acknowledgesthat thecommunicationsequipmentshallremainthepersonalproperty of
LESSEEandLESSEEshallhavetheright to removethesameatany timeduring theTerm,whether
ornot saiditems areconsideredfixturesand attachmentsto realpropertyunderapplicablelaws. If
suchtimefor removalcausesLESSEEto remainonthePremisesafterterminationoftheAgreement,
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LESSEEshall pay rentatthethenexistingmonthly rateoron theexistingmonthlypro-ratabasisif
baseduponalongerpaymentterm,until theremovalofthecommunicationsequipmentis completed.

17. HOLDOVER. LESSEEhasno right to retainpossessionofthe Premisesor anypart
thereofbeyondtheexpirationofthatremovalperiodsetforth inParagraph16 herein,unlesstheParties
arenegotiatinganewleaseorleaseextensionin goodfaith. In theeventthatthePartiesarenot in the
processofnegotiatinga newleaseor leaseextensionin good faith, LESSEEholdsoverin violation
ofParagraph16 andthisParagraph17, thentherentthenin effectpayablefrom andafterthe time of
theexpirationor earlierremovalperiodset forth in Paragraph16 shall be equalto 115%of therent
applicableduring themonthinmiediatelyprecedingsuchexpirationorearliertermination.

18. 1NTENTIONALLY OMITTED.

19. RIGHTSUPONSALE. If LESSOR,atanytimeduring theTerm,decidesto (i) sellor
transferall oranypartofthePropertyor theTowerto apurchaserotherthanLESSEE,or (ii) grantto
a thirdpartyby easementor otherlegal instrumentan interestin thatportion ofthe Tower and or
Property occupied by LESSEE, or a largerportion thereof, for the purposeof operating and
maintainingcommunicationsfacilities or the managementthereof,that saleor grantof aneasement
or interesttherein shall be subjectto this Agreement,and any suchpurchaseror transfereeshall
recognizeLESSEE’srights underthetermsofthis Agreement.To theextentthatLESSORgrantsto
a thirdpartyby easementorotherlegalinstrumentaninterestin thatportionoftheTowerorProperty
occupiedby LESSEEfor thepurposeof operatingandmaintainingcommunicationsfacilities or the
managementthereof, and in conjunction therewith, assignsthis Agreementto that third party,
LESSORshall notbe releasedfrom its obligationsto LESSEEunderthis Agreement,andLESSEE
shallhavetheright to look to LESSORandthethird partyforthefull performanceofthisAgreement.

20. QUIET ENJOYMENT. LESSORcovenantsthat LESSEE,on payingthe rent and
performingthecovenantsherein,shall peaceablyandquietlyhave,hold, andenjoy thePremises.

21. TITLE. LBSSORrepresentsandwarrantsto LESSEEasof theexecutiondateofthis
Agreement,and covenantsduring theTermthat LESSORis seizedof goodand sufficient title and
interestto theProperty andhasfull authority to enterinto and executethis Agreement.LESSOR
furthercovenantsduring theTermthat thereareno liens, judgmentsor impedimentsof title on the
Property, or affectingLESSOR’stitle to the sameand that thereare no covenants,easementsor
restrictionswhichpreventoradverselyaffecttheuseoroccupancyofthePremisesby LESSEEasset
forth above.

22. INTEGRATION. It is agreedand understoodthat this Agreement contains all
agreements,promisesandunderstandingsbetweenLESSORandLESSEEandthatno verbalororal
agreements,promisesor understandingsshall be bindinguponeither LESSORor LESSEEin any
dispute, controversyor proceedingat law, and any addition, variation or modification to this
Agreementshall be void andineffectiveunlessmadein writing signedby thePartiesor in a written
acknowledgmentin theeaseprovidedin Paragraph3. In theeventanyprovisionoftheAgreementis
foundto beinvalid or unenforceable,suchfinding shall not affect thevalidity andenforceabilityof
the remainingprovisions of this Agreement. The failure of either Party to insist upon strict
performanceofany ofthetermsorconditionsofthis Agreementor to exerciseany ofits rightsunder
theAgreementshallnotwaivesuchrights andsuchPartyshall havetheright to enforcesuchrights at
any time andtakesuchactionasmaybe lawful and authorizedunder this Agreement,in law or in
equity.
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23. GOVERNING LAW. ThisAgreementandtheperformancethereofshall begoverned,
interpreted,construedandregulatedby theLawsoftheStatein whichthePropertyis located.

24. ASSIGNMENT. This Agreementmaybe sold, assignedor transferredby theLESSEE
withoutany approvalor consentoftheLESSORto theLESSEE’sprincipal,affiliates,subsidiariesof
its principalor to any entity whichacquiresall or substantiallyall ofLESSEE’Sassetsin themarket
definedby theFederalCommunicationsCommissionin whichthePropertyis locatedby reasonofa
merger,acquisitionor otherbusinessreorganization. As to otherparties,this Agreementmaynotbe
sold, assignedor transferredwithout thewritten consentoftheLESSOR,which suchconsentwill not
beunreasonablywithheld, delayedor conditioned.No changeofstockownership,partnershipinterest
orcontrolofLESSEEor transferuponpartnershiporcorporatedissolutionofLESSEEshallconstitute
an assignmenthereunder.

25. NOTICES. Exceptfor noticespermittedvia telephonein accordancewith Paragraph
15 andnoticespermittedvia electronicmail in accordancewith Paragraph3(a), All noticeshereunder
mustbein writing andshall be deemedvalidly givenif sentby certifiedmail, returnreceiptrequested
or by commercialcourier,providedthe courier’s regularbusinessis delivery serviceand provided
furtherthat it guaranteesdelivery to theaddresseeby theendofthenextbusinessdayfollowing the
courier’sreceipt from the sender,addressedas follows (or any other addressthat the Party to be
notified mayhavedesignatedto thesenderby like notice):

LESSOR: VogueTowersII, LLC
1000CorporateCentreDrive, Suite 130
Franklin, Tennessee37067

LESSEE: GilesCountyGovernment
Attention:CountyExecutive
222WestMadisonStreet
Pulaski,Tennessee38478

Notice shall be effectiveupon actual receiptor refusal as shown on the receipt obtained
pursuantto theforegoing.

26. SUCCESSORS. This Agreement shall extend to and bind the heirs, personal
representative,successorsandassignsofthePartieshereto.

27. INTENTIONALLY OMITTED.

28. INTENTIONALLy OMITtED.

29. DEFAULT. It is a“Default” if (i) eitherPartyfails to complywith this Agreementand
doesnot remedythefailure withIn 30 daysafterwritten noticeby theother Party or, if thefailure
cannotreasonablybe remediedin suchtime, if the failing Partydoesnot commencearemedywithin
theallotted30 daysanddiligently pursuethecureto completionwithin 90 daysaftertheinitial written
notice,or (ii) LESSORfails to complywith thisAgreementandthefailure interfereswith LESSEE’s
UseandLBSSORdoesnot remedythefailure within 5 daysafterwrittennoticefrom LESSEEor, if
thefailure cannotreasonablybe remediedin suchtime, if LESSORdoesnot commencearemedy
within theallotted5 daysanddiligently pursuethecureto completionwithin 15 daysafter the initial
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written notice. Thecure periodsset forth in this Paragraph25 do not extendtheperiodof time in
which eitherPartyhasto cureinterferencepursuantto Paragraph15 of this Agreement.

30. REMEDIES. In theeventofaDefault,withoutlimiting thenon-defaultingPartyin the
exerciseof any rightor remedywhichthenon-defaultingPartymayhaveby reasonof suchdefault,
thenon-defaultingPartymay terminatethis Agreementand/orpursueany remedynow orhereafter
availableto thenon-defaultingPartyundertheLaws or judicial decisionsofthe statein which the
Propertyis located. Further,uponaDefault,thenon-defaultingPartymayat its option(butwithout
obligationto do so),performthedefaultingParty’sdutyorobligation. Thecostsandexpensesofany
suchperformanceby thenon-defaultingPartyshallbe dueandpayableby thedefaultingPartyupon
receiptof an itemizedinvoice. If LESSEEundertalcesany suchperformanceon LESSOR’sbehalf
andLESSORdoesnot pay LESSEEthefull undisputedamountwithin 30 daysof its receiptof an
itemizedinvoice settingforth theamountdue, LESSEEmay offset thefull undisputedamountdue
againstall feesdueandowing to LESSORunderthis Agreementuntil thefull undisputedamountis
fully reimbursedto LESSEE.

31. ENVIRONMENTAl. LESSEEshall conductits businessin compliancewith all
applicablelawsgoverningtheprotectionoftheenvironmentor employeehealthandsafety(“EH&S
Laws”). LESSEEshall indemnifyandholdharmlesstheLESSORfrom claimsto theextentresulting
from LESSEE’sviolationofany applicableEH&S Lawsor to theextentthatLESSEEcausesarelease
ofanyregulatedsubstanceto theenvironment.LESSORshall indemnifyandholdharmlessLESSEE
from all claimsresultingfrom theviolationofanyapplicableEH&S Lawsorareleaseofanyregulated
substanceto theenvironmentexceptto theextentresultingfromtheactivitiesofLESSEE.ThePatties
recognizethatLESSEEis only leasingasmallportionofLESSOR’spropertyandthatLESSEEshall
not be responsiblefor any environmentalcondition or issue exceptto the extent resulting from
LESSEE’sspecificactivitiesandresponsibilities.In theeventthatLESSEEencountersanyhazardous
substancesthat do not result from its activities,LESSEEmay relocateits facilities to avoid such
hazardoussubstancesto amutuallyagreeablelocationor,if LESSEEdesiresto removeatits owncost
all orsomethehazardoussubstancesormaterials(suchassoil) containingthosehazardoussubstances,
LESSORagreesto sign any necessarywastemanifestassociatedwith the removal, transportation
and/ordisposalof suchsubstances.

32. CASUALTY. If a fire or othercasualtydamagesthePropertyor the Premisesand
impairs LESSEE’sUse, rent shall abateuntil LESSEE’SUseis restored. If LESSEE’sUse is not
restoredwithin 45 days,LESSEEmayterminatethis Agreement.

33. CONDEMNATION. If a condemnationof any portion of the Propertyor Premises
impairsLESSEE’sUse,LesseemayterminatethisAgreement.LESSEEmayon its ownbehalfmake
a claim in any condemnationproceedinginvolving the Premisesfor lossesrelatedto LESSEE’s
communicationsequipment,relocationcostsand,specificallyexcludingloss ofLESSEE’sleasehold
interest,any otherdamagesLESSEEmay incurasa resultofany suchcondemnation.

34. SUBMISSION OF AGREEMENT/PARTIAL INVALIDITY/AUTHORITY. The
submissionofthis Agreementfor examinationdoesnot constitutean offer to leasethePremisesand
this Agreementbecomeseffectiveonly uponthefull executionof this Agreementby theParties.If
any provision herein is invalid, it shall be considereddeletedfrom this Agreementand shall not
invalidatetheremainingprovisionsofthisAgreement.EachofthePartiesheretowarrantsto theother
that thepersonorpersonsexecutingthis AgreementonbehalfofsuchPartyhasthefull right,power
andauthorityto enterinto andexecutethisAgreementon suchParty’sbehalfandthatno consentfrom
anyotherpersonorentity is necessaryasaconditionprecedentto thelegaleffect ofthisAgreement.
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35. APPLICABLE LAWS. During the Term, LESSORshall maintain the Propertyin
compliance with all applicable laws, EH&S Laws, rules, regulations, ordinances, directives,
covenants,easements,consentdecrees,zoningand land useregulations,andrestrictionsof record,
permits,building codes,andtherequirementsof any applicablefire insuranceunderwriteror rating
bureau,now in effect or which may hereaftercomeinto effect (including, without limitation, the
Americanswith Disabilities Act and laws regulatinghazardoussubstances)(collectively “Laws”).
LESSEEshall, in respectto theconditionof thePremisesandat LESSEE’ssolecostandexpense,
comply with (i) all Laws relating solely to LESSEE’s specific and uniquenatureof useof the
Premises;and(ii) all building codesrequiringmodificationstothePremisesdueto theimprovements
beingmadeby LESSEEin thePremises. It shall be LESSOR’sobligationto comply with all Laws
relatingto theProperty,withoutregardto specificuse(including, without limitation, modifications
requiredto enableLESSEEto obtainall necessarybuildingpermits).

36. SURVIVAL. TheprovisionsoftheAgreementrelatingto indemnificationfrom one
Partyto theotherPartyshall surviveany terminationor expirationof this Agreement.Additionally,
any provisions of this Agreementwhich requireperformancesubsequentto the termination or
expirationofthis Agreementshallalsosurvivesuchterminationorexpiration.

37. NON-DISCLOSURE.The Parties agreethat this Agreementand any information
exchangedbetweenthe PartiesregardingtheAgreementareconfidential. ThePartiesagreenot to
providecopiesofthis Agreementorany otherconfidentialinformationto anythirdpartywithoutthe
prior written consentof theotheror asrequiredby law. If a disclosureis requiredby law, prior to
disclosure,thePartyshallnotilS’ theotherPartyandcooperateto talcelawful stepsto resist,narrow,
or eliminatetheneedfor thatdisclosure.

38. INTENTIONALLY OMITTED.

39. CAPTIONS. Thecaptionscontainedin this Agreementareinsertedfor convenience
only and are not intendedto be partof the Agreement.They shall not affect or be utilized in the
constructionor interpretationoftheAgreement.

40. MISCELLANEOUS. This Agreement contains all agreements,promises and
understandingsbetweenthe LESSOR and the LESSEE regardingthis transaction,and no oral
agreement,promisesorunderstandingsshall bebindinguponeithertheLESSORortheLESSEEin
anydispute,controversyorproceeding. This Agreementmaynotbe amendedor variedexceptin a
writing signed by all Parties. This Agreement shall extend to and bind the heirs, personal
representatives,successorsand assignshereto. The failure of either party to insist upon strict
performanceof any of theterms or conditionsof this Agreementor to exerciseany of its rights
hereundershallnotwaivesuchrights andsuchpartyshall havetheright to enforcesuchrights atany
time. Theperformanceofthii~’Agreementshall be governed,interpreted,construedandregulatedby
the laws of thestatein which the Premisesis locatedwithout referenceto its choiceof law rules.
Exceptas expresslyset forth in this Agreement,nothing in this Agreementshall grant, suggestor
imply any authority for onePartyto usethename,trademarks,servicemarksor tradenamesof the
otherfor any purposewhatsoever.LESSORagreesto executea Memorandumofthis Agreement,
whichLESSEEmayrecordwith theappropriaterecordingofficer. TheprovisionsoftheAgreement
relating to indemnification from one Party to the other Party shall survive any termination or
expirationofthis Agreement.ThisAgreementmaybe executedin counterparts,includingwritten and
electronicforms.All executedcounterpartsshallconstituteoneAgreement,andeachcounterpartshall
be deemedanoriginal.
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iN WITNESSWREREOF,thePartieshaveexecutedthisAgreementeffectiveasoftheday

andyearfirst abovewritten.

LESSOR:

VOGUETOWERSII, LLC

By: ________________________

PrintName:ScottRiggs

PrintTitle: COO

Date: 9/29/2025

LESSEE:

GILES COUNTY GOVERNMENT

By: _______________

Name:GrahamStowe

Title: CountyExecutive

Date: /IcCC,)

By: ________________

Name:BethMoore-Sutuners

Title: FinanceDirector

Date:
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EXHIBIT A

Depiction ofPremises
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TN-2039- DRY BRANCH
TAXMAP78,PARCEL 49.00 - TAXASSESSOR’SOFFICE

GILES COUNTY, TENNESSEE
LESSOR’S PREMISESAREA DESCRIPTION:

Beginning at a capped “Sharondale Nashville” iron pin set at the
southeast corner of Lessee’ Premises, located at Tennessee State
Plane NAD 83 Grid Coordinate North 329,616.66, East 1,677,009.76,
said iron pin being North 70 degrees 59 minutes 14 seconds West,
179.30 feet from a Tennessee Department of Transportation concrete
right-of—way monument found in the northwest margin of U. S. Highway
31—A;

Thence, North 81 degrees 54 minutes 59 seconds West, 50.00 feet to a
capped “Sharondale Nashville” iron pin set at the southwest corner
of Lessee’s Premises;

Thence, North 8 degrees 05 minutes 01 second East, 50.00 feet to a
capped “Sharondale Nashville” iron pin set at the northwest corner
of Lessee’s Premises;

Thence, South 81 degree 54 minutes 59 seconds East, 50.00 feet to a
capped “Sharondale Nashville” iron pin set at the northeast corner
of Lessee’s Premises;

Thence, South 8 degrees 05 minutes 01 second West, 50.00 feet to the
point of beginning, containing 2,500 square feet, (0.057 acres).

Being a portion of the property conveyed to Luke R. Williams and
wife, Sarah Williams, of record in Deed Book 372, Page 810, of the
Register’s Office of Giles County, Tennessee.
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LESSOR’S VARIABLE WIDTH JOINT ACCESS & FIBER/UTILITY EASEMENTAREA
DESCRIPTION:

Being a variable joint access and fiber/utility easement extending
from the northwest margin of U. S. Highway 31—A to the east margin
of Lessee’s Premises, being more particularly described as follows:

Beginning at a capped “Sharondale Nashville” iron pin set in the east
margin of U. S. Highway 31—A located at Tennessee State Plane NAD 83
Grid Coordinate North 329,552.87, East 1,677,175.13, said iron pin
being South 38 degrees 04 minutes 42 seconds West, 6.81 feet from a
Tennessee Department of Transportation concrete right—of-way
monument found in the northwest margin of U. S. Highway 31-A;

Thence, with the northwest margin of U. S. Highway 31—A, South 38
degrees 04 minutes 42 seconds West, 30.00 feet to a capped “Sharondale
Nashville” iron pin set;

Thence, leaving the northwest margin of U. S. Highway 31-A, North 52
degrees 38 minutes 19 seconds West, 41.32 feet to a point;

Thence, North 56 degrees 54 minutes 31 seconds West, 108.05 feet to
a point;

Thence, North 81 degrees 54 minutes 59 seconds West, 23.73 feet to a
capped “Sharondale Nashville” iron pin set at the southeast corner
of Lessee’s Premises;

Thence, with the east margin of Lessee’s Premises, North 8 degrees
05 minutes 01 second East, 50.00 feet to a capped “Sharondale
Nashville” iron pin set at the northeast corner of Lessee’s Premises;

Thence, leaving the east margin of Lessee’s Premises, South 81
degrees 54 minutes 59 seconds East, 25.00 feet to a point;

Thence, South 31 degrees 02 minutes 47 seconds East, 36.34 feet to a
point;

Thence, South 56 degrees 54 minutes 31 seconds East, 96.46 feet to a
point;

Thence, South 52 degrees 38 minutes 19 seconds East, 42.82 feet to
the point of beginning, containing 6,139 square feet, (0.141 acres).

Being a portion of the property conveyed to Luke R. Williams and
wife, Sarah Williams, of record in Deed Book 372, Page 810, of the
Register’s Office of Giles County, Tennessee.
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EXUIBIT B

Lessee’sInitial TowerBasedEquipment

Centerline: 210’
MW Antennas:ONE (1)

Model: VHLP6-6WA
Azimuth: 332.74
Line Size:EW63

Centerline: 200’
RX Antennas: TWO (2)

Model: CCSO7-09
Standoff: DSPSA6X

MW Antennas:ONE (1)
Model: VIJLP6-6WA
Azimuth: 207.66
Line Size: EW63

Centerline; 195’
flA: ONE(1)

Model: S00013P
TestLine: ½”

Centerline: 180’

TX Antennas: ONE (1)
Model: CCSO7-09
Standoff: DSPSA6X
Line Size: 1-1/4”
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To be attachedata laterdate,if atall

EXHIBIT C

Survey of Premises
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Advancing Gommunities’

November21, 2025

HonorableGrahamStowe
CountyExecutive
GilesCounty CourthouseAnnex
P.O. Box 678
Pulaski,Tennessee38478-0678

RE: CONTRACT AMENDMENT IA

Giles County CourthouseExteriorRepairs,Mechanical,Electrical, Plumbing, Fire Protection
AmendedProposalfor ProfessionalServices— DesignDevelopment,ConstructionDocumentsand
Bid Assistance.

Statementof Understanding

TheSchematicDesignSubmittalof November2023 preparedby OHM Advisorsincludeddescriptionsof the necessary
ExteriorRepairsto rectify someof thedeficienciesnotedin the CourthouseAssessmentalso preparedby OHM and
submittedin May 2022. OHM wasthen taskedwith preparingan MEP (MechanicalElectricalandPlumbing)
SchematicDesignpackagein April 2025 for recommendedplumbing,mechanical,electrical,fire suppressionand fire
alarmupdates. ReevesYoung,the county’sConstructionManager,then preparedhigh level constructionbudgetsfor
thesepackagesthat identify thefundsandtimelinerequiredfor thenecessarycomponents,materialsandconstruction
methodsfor this work.

It is ourunderstandingthattheCountyhasapprovedmovingforwardwith DesignDevelopmentthroughContract
Administration for limited work on thecourthousebasedon a constructionbudgetof $8,500,000 pertheattached
ReevesYoung estimatedatedJune2,2025.

Sincethepreviouscontractbetweenthecounty andOHMAdvisorscoveredPre-Design/PrograrnmingandSchematic
Design,we arenow preparedto moveto DesignDevelopmentandthen to ConstructionDocuments. Perthesigned
contract(attached),thecontentanddeliverablesfor thesephasesweredefinedandwill beprovidedas described.
Moving forwardwill resultin thecompletionof drawingsandspecificationsto beusedby ReevesYoungto developa
GuaranteedMaximum Price,receivebids from tradecontractors,andsubmit for permittingandconstruction.

Becausethis projectwill bedeliveredthroughthe ConstructionManager-at-Risk(CM-R) methodology,we will be
workingcloselywith ReevesYoungto maintaintheagreed-uponscopeof work, budgetandquality. The construction
documentswill bedevelopedwith thegoalof subcontractorprocurementby latefall 2026,with constructionto follow.

TheAlA 11133-2019agreementbetweenGiles CountyandOHM Advisors from September2023is hereby
amendedas follows:

Article 1.1.1: Therevisedscopeof work to matchthis budgetnow includesstructuralrepairsto the concretearchesin
the basement,replacingandraisingthe eastporch,raisingthewestporchandextendingthenorthandsouthporchesto
providesafeegressat first floor level from thebuilding. Work also includeslimited repairof damagedexterior
limestone,waterproofing,codecompliantegresshardwarefor the eight exteriordoorsatthe first floor, andnew code
compliantaccessto the attic andcupola. Also includedis the newvariablerefrigerantflow H\TAC systemproposedin
theMechanicalElectricalPlumbingSchematicDesigndatedApril 2025,electricalrevisionsto supportthenew
equipment,a new fire protectionandfire alarmsystem. A newwaterline will beextendedto the courthousefor thefire
suppressionsystemandwork includesinstallation,trenchingandpavementrepair.

OHM Advisors~
209 10TH AVENUE SoUrF-1, SIJITE 154
NASHVILLE, TENNESSEE 37203 7 615.6495264 OHM-Advisorscorn
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Honorable Graham Stowe ‘-~~ tT~~
Novemher2l,2025 ~
Page2 of 3

In orderto install thenewmechanicalequipment,thework includesleadandhazardousmaterialabatementto be
performedundersubcontractwith ReevesYoung,cutting openingsandchasesandpatchingthem backto match
existing or enclosingthem with newconstructionandrepairof thecourtroomplasterceilings(includinglinen removal)
andpainting.

Article 1.1.2:This proposalincludestheworkscopeandfeesnecessaryto prepareDesignDevelopmentdrawings
ConstructionDrawingsandspecificationssuitablefor ReevesYoungto prepareaGuaranteedMaximum Priceat 70%
complete,final estimateat 100%and for OHM to submitthe drawingsandspecificationsto theStateFire Marshal’s
Office for the necessarypermits. A secondproposalfor assistancewith performingContractAdministrationwill be
submittedseparately.

Article 1.1.3:The approvedbudgetis $8,500,000.

Article 1.1,10:TheConstructionManageris ReevesYoung,4101 CharlotteAvenueSuite E205,Nashville,Tennessee
37209

Article 1.1.11: DeleteGarySebach.Add Bill GallagherandNathanWare.

Article 4: Basedon the revisedscopeof work, in addition to theoriginal itemsincluded,OHMAdvisors will now be
providing

4.1.1.9Civil Engineering
4.1.1.11 InteriorDesign(Repairrestorationof interior finishesdamagedas theresultof construction)
4.1.1.12ValueAnalysis. OHM hasbeenprovidingValueAnalysisincludingalternateHI/AC systems,scope
reductions,andassistancewith historic preservationgrantssinceApril 2025.

Article 6,2:Modif~’to include the approvedconstructionbudgetis $8,500,000.

Compensation

Article 11.1: Compensationfor DesignDevelopmentthroughassistancewith Bidding is a lump-sumfee of $596,000
(Five HundredNinety-SixThousandDollars) in addition to previouslyinvoicedfees.

The feebreakdownby phasewill beas follows:

DesignDevelopment $288,000.00
ConstructionDrawings $288,000.00
Bidding $20,000.00
TOTAL $596,000.00

ReimbursableExpenses(travel, mileage,lodging, meals)will be billed againstanallowanceof $30,000,not included
in theabove.

Notes:
Feesweredeterminedbasedon thesignedcontractattached. Feesshallbeinvoicedmonthlyon apercentcomplete

basis,up to theexactfeeproposed.

Clarifications andAssumptions

Thefull scopeof servicesis as defined in the ifilly executedOwnerArchitect AgreementB133-2019attached

andthis Amendment1.

OHM Advisors~
209 10TH AVENUE SOUTH, SUITE 154
NASHV!LLE, TENNESSEE 37203 7 615.649.5264 OHM-Aclvisorscom



HonorableGrahamSlowe
November21. 2026
Page 3 of 3 ‘1
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° Note: Due to currentvolatility regardingtheavailability andcost of materialsandlabor, we will makeevery

effort to be as accurateas possiblewith ourbudgetprojections,butwe cannotpredictor control theeffect that
rapidly changingeconomicconditionswill haveon costs.

Client Responsibilities

~ The Countywill provide a singlepoint of contactto OHM Advisors andReevesYoung. This personwill be
knowledgeableabout theprojectneedsanddesiredoutcomesandwill be capableof making decisions. The
County will provideaccessto thebuildingbasedon thescheduleof travelmutually agreed-upon.

Schedule

Design Development 14 weeks
GMP Reviewandapproval 2 weeks
ConstructionDocuments 14 weeks
ReviewandApproval 2 weeks
Bidding (includingearlypackages) 6 weeks

Construction is expectedto take 12 months. Contract Administration during theconstruction phaseis quoted
separately.

Potentialschedule related itemsthatmayimpact taskdurationsareasfollows:

ReevesYoungcommentsandvalueengineeringsuggestions.

Availability of Giles County staffto meetandto review andapprovecontentprovided.

Restrictionsdueto COVID 19 or otherunforeseendisruptions.

Authorization andAcceptance

If this proposalis acceptableto you,your signatureon this letterwith a copyreturnedto mewill serveas our

authorizationto proceed.Upon execution,this will becomea ContractAmendmentto theattachedagreement.

Thankyou for giving us theopportunity to be of service. We look forward to workingwith you on this project.
This proposalis valid for 30 daysfrom thedateof this letter. If you haveanyquestionsor comments,please

contactme.

Sincerely, Acceptance
OHM Advisors Giles County,Tennessee

~ 4L 11/21/25

JasonGriffin, P.E. Date HonorableGrahamStowe Date
Principal CountyExecutive

Attachments: ExecutedB133-2019
ReevesYoungEstimate6/2/2025

cc: 1-larveySchwager,Bill Gallagher,NathanWare

OHM Advisors’
209 10TH AVENUE SOUTH, SUITE 154
NASHVILLE, TENNESSEE 203 7615,649.5254 OHM-Advisors.com
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*AIA Document B133® — 2019
Standard Form of Agreement Between Owner and Architect, Construction Manager as

Constructor Edition
AGREEMENT made as of the dayof in theyear
(In words, indicate day, mont/i and year.) ADDITIONS AND DELETIONS:

The authorof this documenthas
BETWEEN theArchitect’sclient identifiedas theOwner: addedinformationneededfor its
(flame, legal status, address, and other information) completion. The author may also

haverevisedthetext of theoriginal
HonorableGrahamStowe AlA standardform. An Additions and
CountyExecutive Deletions Reportthatnotesadded
GilesCounty Tennessee Informationaswell asrevisionsto the
P.O.Box 678 standardform text is availabtefrom
Pulaski,Tennessee38478-0678 theauthorand shouldbereviewed.A

verticalline in theleft marginof this
andtheArchitect: documentindicateswheretheauthor
(7’/ame. legal status, address, and other information) has added necessary information

andwheretheauthorhasaddedto or
OHM Advisors deletedfrom theoriginalAlA text.
209 10~AvenueSouth This documenthasimportantlegal
Suite 1 54 consequences.Consultationwith an
Nashville,Tennessee37203 attorneyis encouragedwith respect

to Its completionor modification.
for thefollowing Project: This documentis intendedto beused
(Name, location, and detailed desci-iption) in conjunctionwith AlA Documents

A201—2017’~’,GeneralConditionsof
Giles County Courthouse theContractfor Construction;
ExteriorRepairsandUpgrades A133._2019Th StandardForm of
222WestMadisonStreet AgreementBetweenOwnerand
Pulaski,Tennessee38478 ConstructionManageras

Constructorwherethebasisof
The ConstructionManager(if known): paymentis Ihe Costof theWork Plus
(Name, legal status, address, and other information) a Fee with a Guaranteed Maximum

Price; andA134_20191MStandard
TBD Form of AgreementBetweenOwner

andConstructionManageras
Constructorwherethebasisof
paymentis theCostof theWorkPlus
a Feewithout aGuaranteed

The OwnerandArchitectagreeas follows. MaximumPrice. AlA Document
A201“—2017 is adoptedin this
documentby reference,Do not use
with othergeneralconditIonsunless
thisdocumentis modified.

AlA Document5133—2019.copyright©2o14,and2019.All rightsreserved.‘The AmericanInstituteof Nchitects.”‘American Instituteof Architects,” ‘AlA,’ the AlA
nit. Logo, and ‘AlA ContractDocuments’aretrademarksof TheAmericanInstitute of Architects.This documentwasproducedat 09:34:25ETon 09/14/2023under

OrderNo.3104238663which expireson 06/01/2024, is not for resale,is licensedFor one-timeuseonly, andmay only beusedIn accordancewith the AlA contract
Documents”Termsof Service.To report copyrightviolations,e-mail docinfo@aiacontracts.com.
UserNotes: (1447578213)
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ARTICLE I INITIAL INFORMATION
§ 1.1 This Agreementis basedon theInitial Informationsetforth in this Section1. I -
(For each item in this section, insert the information or a statement such as “not applicable” or “unknown at time of
execution.’)

§ 1.1.1The Owner’sprogramfor theProject:
Unsert the Owncr ‘sprogram, ident~/j’docwnentation that establishes the Owner ‘sprogram, or state the manner in which
the program will be developed.)

Exterior envelope repairs including repair of deteriorating stone anchors, spalled limestone, brick
masonry, tuckpointing as necessary, window replacement, exterior paint exterior door
repair/replacement woodwork repair, exterior door security, sealant repair/replacement, and structural
repairs to basement arches and stone anchors based on May 2022 Assessment.

§ 1.1.2 The Project’sphysicalcharacteristics:
(klentffy or describe pertinent information about the Project ~sphysicalcha,-acteristics, sitch as size; location;
dim elisions; geotechnical reports; site boundaries; topographic surveys; traffic and utility studies; availability nfpublic
and private utilities and services; legal description of the site, etc.)

Historicbrick courthouseconstructedin 1908 thatrequiresrepairsandupgrades.Thework will bephasedbutthe initial
phaseof thework will include exteriorrenovations,repairsandsomereplacementto thebrick, stone,terra cotta,wood
trim, windows,doors,andhardware.This initial phasewill also includerepairsto cracksin thestructnreandother items
notedin theAssessmentdatedMay2022. The initial work will defineandprepareaSchematicDesignPackageto define
thescopeofwork forexterior, systemsandcomponents.This will allow theConstructionManagerto developa project
budgetandscheduleto allow theCounty to fund theprojector to adjustthescopeif necessary.Fromthereandupon
approval,bid/permitdocumentswill bepreparedfor theexteriorrenovations. Thescopeof this contractmayalso be
amendedfor futureadditionalphasesof work on this building.

AlA Document5133—2019. Copyrighl©2014,and2019. All rightsreserved.‘The AmericanInstituteofArchitects,’ ‘AmericanInstituteof Architects,”‘AlA,’ theAlA
Logo, and ‘AlA ContractDocuments’aretrademarksof The AmericanInstitute of Architects.This documentwasproducedat09:34:25 ETon 09/14(2023under 2
OrderNo.3104238663which expireson 06/01/2024,Is not for resale,is licensedfor one-timeuseonly, and mayonly beusedin accordancewith the AlA contract
Documents°Termsof service.To reportcopyrightviolations,e-maildoclnfo@alacontracts.com.
User Notes: (1447578213)
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§ 1.13TheOwner’sbudgetfor theCostof theWork, as definedin Section6.1:
(‘Provide total and, ?f/cnown, a line item breakdown.)

To bedetetminedat theendof theSchematicDesignPhase

§ 1.1.4 The Owner’s anticipateddesignandconstructionmilestonedates:To beconfirmed
.1 Designphasemilestonedates,if any: 16 weeksfrom Notice to Proceed

.2 Constructioncommencementdate:

1 yearconstructiondurationanticipated(subjectto change)

.3 SubstantialCompletiondateor dates:

To bedeterminedupon approvalto proceedto DesignDevelopmentPhase

.4 Othermilestonedates:

§ 1,1.5 TheOwnerintendsto retain a ConstructionManagerpursuantto thefollowing agreement:
(Indicate agreement type)

[X ] AlA DocumentA 133—2019,StandardForm of AgreementBetweenOwner andConstructionManager
asConstructorwhere the basisofpaymentis theCostof the Work Plusa Feewith a Guaranteed
Maximum Price.

[I

§ 1.1.6 The Owner’s requirementsfor acceleratedor fast-trackdesignandconstruction,or phasedconstructionareset
forth below:
(List number and type ofbid/procurement packages)

§ 1.1.7The Owner’santicipated Sustainable Objective for theProject:
(Identify and describe the Owner’s Sustainable Objectivefor the Project, ~fany.)

None

(Paragraph deleted)

§

§ 1.1.8The Owneridentifiesthe following representativein accordancewith Section5.4:
(List name, address, and other contact information)

HonorableGrahamStowe
County Executive
GilesCountyTennessee
P.O. Box 678
Pulaski,Tennessee38478-0678

AlA Document5133—2019.copyright©2o14, and2019.All rightsreserved.‘The AmericanInstitute of Architects,’ ‘AmericanInstituteof Architects,”“AlA,’ theAlA
mit. Logo, and AIA ContractDocuments’aretrademarksof TheAmerican Instituteof Architects.This documentwasproducedat 09:34:25ET on 09(14/2023under

Order No.3104238663 whIch expires an 06/01/2024, Is not for resale,is licensedfor one-timeuseonty, andmay only be usedin accordancewith the AlA Ccntract
DocumentseTermsofService.To reportcopyrightviolations,e-maildocinfo@aiacontracts.com.
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§ 1.1.9The personsor entities,in additionto theOwner’srepresentative,who arerequiredto reviewtheArchitect’s
submittalsto the Ownerareas follows:
(List name, address, and other contact information)

§ 1.1.10TheOwnershall retain the following consultantsandcontractors:
~‘Listname, legal status, address, and other contact information)

i ConstructionManager:

1’The C’onstruction Manager is identified on the cover page. If a C’onstruction Manager has not been
retained as of the date of this Agreement, state the anticipated date of retention. IftheA,-chitect Lc to assist
the Owner in selecting the Construction Managet; complete Section 4.1.1.1)

TBD

.2
(Parag/-aphs deleted)

.4

.5 OtherconsultantsandContractors:
(List any other consultants and contractoi-s retained by the Owner.)

HazardousMaterialsConsultant

§ 1.1.11 TheArchitect identifies the following representativein accordancewith Section2.4:
(List na/ne, address, and other contact information)

JasonGriffin, PB. Principal In Charge
Harvey Schwager,ALA NCARB, ProjectManager
GarySebach,ALA, NCARB, ProjectArchitect
209

10
th AvenueSouth

Suite 154
Nashville,Tennessee37203

§ 1.1.12 The Architectshallretaintheconsultantsidentifiedin Sections1.1.12.1 and 1.1.12.2:
(List na~ne,legal status, address, and other contact information)

§ 1.1,12.1 Consultants retained under Basic Services:

.1 StructuralEngineer:

EMC StructuralEngineers,P.C.
4525TrousdaleDrive
Nashville,Tennessee37204
JohnnyJohnson,P.E.

.2
(Parag,-aphs deleted)

§ 1.1.12.2 ConsultantsretainedunderSupplementalServices:

AlA DocumentB133— 2019.Copyright©2014,and2019.All rightsreserved.‘The AmericanInstitute of Architects,’‘American Instituteof Architects,’‘AlA,’ the AlA
n t. Logo, and AIA Contract Documents’aretrademarksof The AmericanInstitute of Architects.This documentwasproducedat 09:34:25El on 09/14/2023under
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§ 1.1.13 OtherInitial Informationon whichtheAgreementis based:

OHM Proposaldated6/8/2023

§ 1.2 The Ownerand Architectmay rely on theInitial Information. Bothparties, however,recognizethat the Initial
Informationmaymateriallychangeand,in that event, theOwner andtheArchitectshall appropriatelyadjustthe
Architect’s services,schedulefor theArchitect’s services,andtheArchitect’scompensation.The Ownershall adjustthe
Owner’sbudgetfor theCostoftheWork andtheOwner’s anticipateddesignandconstructionmilestones,asnecessary,to
accommodatematerialchangesin the Initial Information.

§ 1.3Thepartiesshall agreeupon protocolsgoverningthe transmissionand useof Instrumentsof Serviceorany other
information or documentationin digital form. Thepartieswill useALA DocumentE2O3TM_2013,Building Information
Modelingand Digital DataExhibit, to establishthe protocolsfor thedevelopment,use,transmission,and exchangeof
digital data.

§ 1.3.1 Any useof, or relianceon, all or a portionof a building information modelwithoutagreementto protocols
governingtheuseof, and relianceon, the informationcontainedin themodelandwithouthavingthoseprotocolssetforth
in AlA DocumentE2031M—20l3,Building InfonnationModeling andDigital DataExhibit, andthe requisiteAlA
DocumentG2O2TM_2013,ProjectBuilding InformationModeling ProtocolForm,shall beat theusingor relying party’s
solerisk andwithout liability to theotherpartyand its contractorsor consultants,theauthorsof, or contributorsto, the
building information model,and eachof their agentsand employees.

ARTICLE 2 ARCHITECT’S RESPONSIBILITIES
§ 2.1 TheArchitcct shall provideprofessionalservicesas sct forth in this Agreomcnt.The Architect representsthat it is
properly licensedin thejurisdiction wheretheProjectis locatedto providetheservicesrequiredby this Agreement,or
shall causcsuchservicesto beperformedby appropriatelylicenseddosignprofessionals.

§ 2.2 The Architect shall performits servicesconsistentwith the professionalskill andcareordinarily providedby
architectspracticingin thesame orsimilar locality underthesameor similar circumstances.TheArchitectshall perform
its servicesas expeditiouslyas is consistentwith suchprofessionalskill andcareandtheorderlyprogressof theProject.

§ 2.3 TheArchitectshallprovide its servicesin conjunctionwith theservicesofaConstructionManagerasdescribedin
theagreementidentifiedin Section 1.1.5. TheArchitectshallnotbe responsiblefor actionstakenby the Construction
Manager.

§ 2.4The Architectshall identi& a representativeauthorizedtoact on behalfofthe Architectwith respectto the Project.

§ 2.5 Exceptwith the Owner’sknowledgeandconsent,the Architectshallnot engagein anyactivity, or acceptany
employment,interestor contributionthatwould reasonablyappearto compromisetheArchitect’s professionaljudgment
with respectto this Project.

§ 2.6 Insurance.The Architectshall maintain the following insuranceuntil terminationof this Agreement.If any of the
requirementssetforth belowareinadditionto the typesand limits theArchitect normally maintains,theOwnershall pay
theArchitect assetforth in Section 11.9.

§ 2.6.1 CommercialGeneralLiability with policy limits of notless than OneMillion Dollars (5 1,000,000 ) for each
occurrenceand OneMillion Dollars ($1,000,000 ) in theaggregatefor bodily injury and propertydamage.

§ 2.6.2AutomobileLiability coveringvehiclesowned,andnon-ownedvehiclesused,by theArchitectwith policy limits
of not lessthan OneMillion Dollars (5 1,000,000 ) peraccidentfor bodily injury, deathof anyperson,and property
damagearisingoutof theownership,maintenanceanduseof thosemotorvehicles,along with anyotherstatutorily
requiredautomobilecoverage.

AlA Document8133—2019.copyright©2014, and2019, All rightsreserved.‘The AmericanInstituteof Architects,” ‘AmericanInstituteof Architects,”‘AlA,’ theAlA
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§ 2.6.3TheArchitectmayachievethe requiredlimits andcoverageforCommercialGeneralLiability andAutomobile
Liability througha combinationof primaryand excessor umbrella liability insurance,providedsuchprimaryandexcess
orumbrellaliability insurancepolicies result in thesameor greatercoverageasthecoveragesrequiredunder
Sections2.6.1 and2,6.2,and in no eventshall any excessorumbrellaliability insuranceprovidenarrowercoveragethan
theprimarypolicy. Theexcesspolicy shall not require theexhaustionof theunderlyinglimits only throughtheactual
paymentby the underlyinginsurers.

§ 2.6.4Workers’ Compensationat statutorylimits.

(Paragraph deleted)
§

§ 2.6.6ProfessionalLiability coveringnegligentacts,errorsand omissionsin theperformanceof professionalservices,
with policy limits of notlessthan onemillion dollars (5 1,000,000 ) perclaim andonemillion dollars ($1,000,000
in theaggregate.

§ 2.62AdditionalInsuredObligations.To the fullest extentpermittedby law, theArchitectshall causetheprimaryand
excessor umbrellapolicesfor CommercialGeneralLiability and AutomobileLiability to includetheOwnerasan
additionalinsuredfor claims causedin wholeor inpart by theArchitect’snegligentactsoromissions.Theadditional
insuredcoverageshall be primaryandnon-contributoryto anyof theOwner’sinsurancepoliciesandshall applyto both
ongoing and completed operations.

§ 2.6.8 TheArchitectshall providecertificatesof insurancetothe Ownerthat evidencecompliancewith the requirements
in this Section2.6.

ARTICLE 3 SCOPE OF ARCHITECT’S BASIC SERVICES
§ 3.1 TheArchitect’s Basic Servicesconsistof thosedescribedin thisArticle 3 and include usualandcustomary
structural,engineeringservices.Servicesnotsetforth in this Article 3 areSupplementalor Additional Services.

§ 3.1.1 The Architect shallmanagetheArchitect’s services,researchapplicabledesigncriteria,attendProjectmeetings,
communicatewith membersof theProject team,andreportprogressto theOwner.

§ 3.1.2The Architectshall coordinateits serviceswith thoseservicesprovided-bytheOwner, theConstructionManager,
andtheOwner’s consultants.TheArchitectshall be entitledtorely on, andshallnotberesponsiblefor, theaccuracy,
completeness,andtimelinessof, servicesand information fumishedby the Owner, the ConstructionManager,andthe
Owner’sconsultants.TheArchitect shallprovidepromptwritten noticeto theOwnerif theArchitectbecomesawareof
any error,omission,or inconsistencyin suchservicesor information.

§ 3.1.3 As soonaspracticableafter thedateof this Agreement,theArchitectshall submit,for theConstructionManager’s
review andthe Owner’sapproval,a schedulefor theperformanceof the Architect’sservices.Thescheduleshall include
designphasemilestonedates,aswell asthe anticipateddatesfor thecommencementof constructionand for Substantial
Completionof theWork as setforth in the Initial Information. Thescheduleshall include allowancesfor periodsof time
requiredfor the Owner’sreview,for theConstructionManager’sreview, for theperformanceof theConstruction
Manager’sPreconstructionPhaseservices,for theperformanceof theOwner’s consultants,and for approvalof
submissionsby authoritieshavingjurisdictionovertheProject.Once approvedby theOwner, time limits establishedby
thescheduleshallnot, exceptfor reasonablecause,beexceededby theArchitect orOwner. With the Owner’sapproval,
theArchitectshall adjusttheschedule,if necessary,asthe Projectproceedsuntil the commencementof construction.

§ 3.1.4TheArchitectshallsubmitinformationtothe ConstructionManagerandparticipatein developingandrevisingthe
Projectscheduleas it relatesto theArchitect’sservices.TheArchitectshall reviewandapprove,or takeotherappropriate
action upon, the portion of theProjectschedulerelatingto theperformanceof theArchitect’sservices.

§ 3.1.5 TheArchitect shallnotbe responsiblefor an Owner’sdirectiveor substitution,or for the Owner’s acceptanceof
non-conformingwork, madeor givenwithout theArchitect’swritten approval.
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§ 3.1.6 TheArchitect shall, in coordinationwith the ConstructionManager,contactgovernmentalauthoritiesrequiredto
approvetheConstructionDocumentsandentitiesproviding utility servicesto theProject.The Architectshall respondto
applicabledesignrequirementsimposedby thoseauthoritiesand entities.

§ 3.1.7TheArchitect shallassisttheOwnerandConstructionManagerin connectionwith the Owner’sresponsibilityfor
filing documentsrequiredfor theapprovalof governmentalauthoritieshavingjurisdictionovertheProject.

§ 3.1.8 Prior to theOwner’sacceptanceof the ConstructionManager’sGuaranteedMaximum Priceproposal,or the
Owner’s approvalof the ConstructionManager’sControlEstimate,asapplicable,theArchitect shallconsiderthe
ConstructionManager’srequestsfor substitutionsand,uponwritten requestof theConstructionManager,provide
clarificationor interpretationspertainingto theDrawings,Specifications,andotherdocumentssubmittedby the
Architect. TheArchitect andConstructionManagershallinclude the Ownerincommunicationsrelated to substitution
requests,clarifications,andinterpretations.

§ 3.2 Review of the Construction Manager’s Guaranteed Maximum Price Proposal or Control Estimate
§ 3.2.1 At atimeto bemutually agreeduponby theOwnerandtheConstructionManager(typically whenthe drawings
and specificationsare70%complete), theConstructionManagershallprepare,for review by theOwner andArchitect,
and for theOwner’s acceptanceor approval,a GuaranteedMaximum Priceproposalor Control Estimate,TheArchitect
shallassisttheOwner in reviewingtheConstructionManager’sproposalor estimate.TheArchitect’s review is not for the
purposeofdiscoveringerrors,omissions,or inconsistencies;for theassumptionof anyresponsibilityfor theConstruction
Manager’sproposedmeans,methods,sequences,techniques,orprocedures;or for theverification ofanyestimatesof cost
or estimatedcostproposals.In theeventthat theArchitectdiscoversanyinconsistenciesor inaccuraciesin the information
presented,theArclutectshallpromptlynotify theOwnerand ConstructionManager.

§ 3.2.2Upon authorizationby theOwner,andsubjcct to Section4.2.1,14,theArchitectshall updatctheDrawings,
Specifications,and otherdocumentsto incorporatetheagreeduponassumptionsand clarificationscontainedin the
GuaranteedMaximum PriceAmendmentor Control Estimate.

§ 3.3 SchematicDesign Phase Services
§ 3.3.1 TheArchitectshallreviewtheprogram,andotherinformation thmishedby theOwnerandConstructionManager,
and shallreview laws,codes,and regulationsapplicableto theArchitect’sservices.

§ 3.3.2 TheArchitectshallprepareapreliminaryevaluationof theOwner’sprogram,schedule,budgetfor theCostof the
Work, Projectsite,andotherInitial Information,eachin tenusof theother, to ascertainthe requirementsof the Project.
TheArchitectshallnotify theOwnerof (I) anyinconsistenciesdiscoveredin the information,and(2) otherinfonnationor
consultingservicesthat maybereasonablyneededfor theProject.

§ 3.3.3 TheArchitect shallpresentits preliminaryevaluationto the Ownerand ConstructionManagerandshalldiscuss
with theOwner andConstructionManageraltemativeapproachesto designandconstructionof theProject.TheAichitect
shall reachanunderstandingwith the Ownerregardingtherequirementsof theProject.

§ 3.3.4Basedon theProjectrequirementsagreedupon with theOwner, theArchitectshall prepareand present,to the
OwnerandConstructionManager,for theOwner’sapproval,apreliminarydesignillustrating thescaleandrelationshipof
the Projectcomponents.

§ 3.3.5 Basedon theOwner’s approvalof thepreliminnrydesign,theArchitectshallprepareSchematicDesign
Documentsfor ConstructionManager’sreviewand theOwner’sapproval.The SchematicDesignDocumentsshall
consistof drawingsandotherdocumentsincludingpreliminarybuilding plans,sectionsand elevations;andmay include
somecombinationof sketches,or digital representations.Preliminaryselectionsof majorconstructionmaterialsshallbe
notedon thedrawingsor describedin writing.

§ 3.3.5.1The Architectshall considersustainabledesignalternatives,suchasmaterialchoices,togetherwith other
considerationsbasedon programand aesthetics,in developinga designthat is consistentwith the Owner’sprogram,
scheduleand budgetfor theCostof theWork, The Ownermay obtainmore advancedsustainabledesignservicesas a
SupplementalServicetinderSection4.1.
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§ 3.3.5.2TheArchitectshall considerwith the OwnerandtheConstructionManagerthevalueof alternativematerials,
andequipment,togetherwith otherconsiderationsbasedon programandaesthetics,in developinga designfor theProject
that is consistentwith theOwner’sprogram,schedule,andbudgetfor theCostof theWork.

§ 3.3.6 TheArchitectshall submitthe SchematicDesignDocumentsto theOwnerand theConstructionManager.The
Architectshall meetwith the ConstructionManagerto review theSchematicDesignDocuments.

§ 3.3.7 Upon receiptof the ConstructionManager’sreviewcommentsandcostestimateat theconclusionof the
SchematicDesignPhase,theArchitectshall takeactionas requiredunderSection6.4, andrequesttheOwner’s approval
of the SchematicDesignDocuments,If revisionsto theSchematicDesignDocumentsarerequiredto comply with the
Owner’sbudgetfor theCostof theWork at theconclusionof theSchematicDesignPhase,theArchitectshall incorporate
the requiredrevisionsin the DesignDevelopmentPhase.

The Architectwill pauseall work on the projectat thecompletionof theSchematicDesignPhaseto allow theOwnerand
ConstructionManagerto review the fundingandlogisticsrequirementsof projectandwill awaitformal written approval
to proceedto theDesignDevelopmentPhase.
§ 3~3.8After the fonimi approvalof the SchematicDesignPhasesubmissionandwritten noticeto proceedto Design
Development,in the fitrtherdevelopmentof theDrawingsandSpecificationsduringthis andsubsequentphasesof design,
theArchitectshallbeentitled torely on theaccuracyof theestimatesof theCostof theWork, which areto beprovidedby
theConstructionManagerundertheConstructionManager’sagreementwith theOwner.

§ 3.4 Design DevelopmentPhaseServices
§ 3.4.1 Basedon theOwner’s written approvalof theSchematicDesignDocuments,andon theOwner’sauthorizationof
anyadjustmentsin the Projectrequirementsand thebudgetfor theCostoftheWork, theArchitect shallprepareDesign
DevelopmentDocumentsfor theConstructionManager’sreview andtheOwner’sapproval.TheDesignDevelopment
Documentsshall bebasedupon informationprovided,and estimatespreparedby, theConstructionManagerandshall
illustrateanddescribethe developmentof the approvedSchematicDesignDocumentsandshall consistof drawingsand

otherdocumentsincluding plans,sections,elevations,typical constructiondetails,anddiagrammaticlayouts of building
systemsto fix anddescribethe sizeandcharacterof theProjectasto architectural,structural,,and otherappropriate
elements,TheDesignDevelopmentDocumentsshall alsoinclude outline specificationsthat identifymajormaterialsand
systemsand establishin generaltheir quality levels.

§ 3.4.2Prior to theconclusionof theDesignDevelopmentPhase,theArchitectshall submittheDesign Development
Documents to theOwnerandthe ConstructionManager. The Architect shall meet with the ConstructionManagerto
review theDesignDevelopmentDocuments. -

§ 3.4.3 Uponreceiptof theConstructionManager’sinformationandestimateat theconclusionofthe Design
DevelopmentPhase,theArchitect shall take actionasrequiredunderSections6.5 and 6.6and requesttheOwner’s
approvalof theDesignDevelopmentDocuments,

§ 3.5 ConstructionDocumentsPhaseServices
§ 3.5.1 Basedon theOwner’sapprovalof theDesignDevelopmentDocuments,andon the Owner’sauthorizationof any
adjustmentsin theProject requirementsandthebudgetfor theCostof theWork, theArchitectshallprepareConstruction
Documentsfor theConstructionManager’sreview andtheOwner’s approval.TheConstructionDocumentsshall
illustrateanddescribethe furtherdevelopmentoftheapprovedDesignDevelopmentDocumentsandshall consistof
DrawingsandSpecificationssettingforth in detail thequality levels andperformancecriteriaof materialsandsystemsand
otherrequirementsfor theconstructionof the Work. The OwnerandArchitectacknowledgethat, in orderto performthe
Work, the Constt-uctionManagerwill provideadditionalinformation, including ShopDrawings,ProductData, Samples
and othersimilar submittals,which theArchitect shallreview in accordancewith Section3.6.4.

§ 3.5.2TheArchitectshall incorporatethedesignrequiretnentsof govemmentalauthoritieshavingjurisdictionoverthe
Project into theConstructionDocuments.

§ 3.5.3 During thedevelopmentof theConstructionDocuments,if requestedby theOwner, theArchitectshall assistthe
Owner andConstructionManagerin thedevelopmentandpreparationof(l) theConditionsof theContractfor
Construction(General,SupplementaryandotherConditions)and (2) a projectmanualthat includestheConditionsof the
Contractfor Constructionand Specifications,and mayinclude sampleforms.
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§ 3.5.4Priorto theconclusionof theConstructionDocumentsPhase,the Architectshall submitthe Construction
Documentsto theOwnerandthe ConstructionManager.The Architectshall meetwith theConstructionManagerto
review theConstructionDocuments.

§ 3.5.5 Upon receiptof the ConstructionManager’sinformationandestimateat the conclusionof theConstruction
DocumentsPhase,theArchitect shall takeactionasrequiredunderSection6.7, andrequestthe Owner’sapprovalof the
ConstructionDocuments.

§ 3.6 Construction Phase Services
§ 3.6.1 General
§ 3.6.1.1 TheArchitectshallprovideadministrationof theContractbetweenthe OwnerandtheConstructionManageras
set forth below andin AlA DocumentA2OITM_2017, GeneralConditionsof theContractfor Construction.If the Owner
and ConstructionManagermodi& AlA DocumentA201—20I7,thosemodificationsshall not affecttheArchitect’s
servicesunderthis AgreementunlesstheOwnerandthe ArchitectamendthisAgreement.Theterm“Cotitractor” asused
in A20l-20l7 shall meanthe ConstructionManager.

§ 3.6.1.2Subject to Section4.2, theArchitect’s responsibilityto provideConstructionPhaseServicescommencesupon
theOwner’sacceptanceof theConstructionManager’sGuaranteedMaximumPriceproposal,the Owner’s approvalof
theConstructionManager’sControl Estimate,or by a written agreementbetweentheOwner andConstructionManager
which setsforth a descriptionof theWork to beperformedby the ConstructionManagerprior to suchacceptanceor
approval.Subjectto Section4.2, andexceptasprovidedin Section3,6.6.5,theArchitect’sresponsibilityto provide
ConstructionPhaseServicesterminateson thedatetheArchitect issuesthe final Certificatefor Payment.

§ 3.6.1.3TheArchitectshall adviseandconsultwith theOwnerandConstructionManagerduringtheConstructionPhase
Services.TheArchitect shall haveauthorityto act on behalfofthe Owneronly to theextentprovidedin this Agreement.
The Architect shall not have control over, charge of, or responsibility for the construction means, methods, techniques,
sequencesor procedures,or for safetyprecautionsandprogramsin connectionwith the Work, norshall the Architect be
responsiblefor theConstructionManager’sfailure to performthe Work in accordancewith therequirementsof the
ContractDocuments.The Architectshall beresponsiblefor theArchitect’snegligentactsor omissions,but shall not have
control overorchargeof, andshall not beresponsiblefor, actsor omissionsof theConstructionManageror of anyother
personsorentitiesperformingportionsof theWork.

§ 3.6.2 Evaluations of the Work
§ 3.6.2.1TheArchitectshall visit the site twice amonth or asotherwiserequiredin Section4.2,3, to becomegenerally
familiarwith theprogressandquality of theportion of theWork completed,andto determine,in general,if theWork
observed is being porformedin a manner indicating that the Work, when fully completed, will be in accordance with the
ContractDocuments.However,theArchitectshall not berequiredto makeexhaustiveor continuouson-siteinspectionsto
checkthequality or quantityof theWork. Onthebasisof thesitevisits, theArchitectshall keepthe Ownerreasonably
informed about the progress and quality of theportion of the Work completed,andpromptly reportto theOwner(I)
known deviationsfrom the ContractDocuments,(2) known deviationsfrom the mostrecentconstructionschedule
submittedby theConstructionManager,and(3) defectsanddeficienciesobservedin the Work.

§ 3.6.2.2The Architecthastheauthorityto rejectWork that doesnot conform to theContractDocuments,Wheneverthe
Architectconsidersit necessaryor advisable,the Architectshall havetheauthorityto require inspectionor testingof the
Work in accordancewith theprovisionsof theContractDocuments,whetheror not the Work is fabricated,installedor
completed.However,neitherthis authority of the Architect nor a decisionmadein goodfaith eitherto exerciseor not to
exercisesuchauthorityshall give riseto a dutyor responsibilityof the Architect to the Construction Manager,
Subcontractors, suppliers, their agents or employees, or otherpersonsor entitiesperformingportionsof theWork.

§ 3.6.2.3TheArchitectshall interpretanddecidemattersconcerningperformanceunder,andrequirementsof, the
ContractDocumentson written requestof eithertheOwner or ConstructionManager.TheArchitect’s responseto such
requestsshall bemadein writing within anytime limits agreedupon orotherwisewith reasonablepromptness.

§ 3.6.2.4Interpretationsanddecisionsof theArchitectshall beconsistentwith theintentof, andreasonablyinferable
from, theContractDocumentsandshall be in writing or in the form of drawings.Whenmaking suchinterpretationsand
decisions, the Architectshall endeavorto securefaithful performanceby both OwnerandConstructionManager,shall not
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showpartiality to either,andshallnotbeliable for resultsof interpretationsor decisionsrenderedin good faith. The
Architect’s decisionson mattersrelatingto aestheticeffect shallbe final if consistentwith the intentexpressedin the
ContractDocuments.

§ 3.6.2.5UnlesstheOwnerandConstructionManagerdesignateanotherpersonto serveasan Initial DecisionMaker,as
that term is definedin AlA DocumentA20l—20l7, the Architectshall renderinitial decisionson Claimsbetweenthe
Owner andConstructionManageras providedin theContractDocuments.

§ 3.6.3 Certificates for Payment to Construction Manager
§ 3.6.3.1The Architectshall reviewandcerti~’theamountsduetheConstructionManagerandshall issuecertificatesin
suchamounts.TheArchitect’scertification for paymentshall constitutea representationto theOwner,basedon the
Architect’s evaluationof theWork asprovidedin Section3.6.2 andon thedatacomprisingtheConstructionManager’s
Application for Payment,that,to thebestof the Architect’sknowledge,infonnationandbelief, theWork hasprogressed
to thepoint indicated,thequality of theWork is in accordancewith theContractDocuments,and that theConstruction
Manageris entitled topaymentin theamountcertified, Theforegoingrepresentationsaresubjectto (I) an evaluationof
the Workfor conformancewith theContractDocumentsupon SubstantialCompletion,(2) resultsof subsequenttestsand
inspections,(3) con’eetionof minordeviationsfrom theContractDocumentsprior to completion,and(4) specific
qualificationsexpressedby theArchitect.

§ 3.6,3.2The issuanceof a Certificatefor Paymentshallnotbea representationthat theArchitecthas(1) madeexhaustive
or continuouson-siteinspectionsto cheekthequalityorquantityof theWork, (2) reviewedconstructionmeans,methods,
techniques,sequencesor procedures,(3) reviewedcopiesof requisitionsreceivedfrom Subcontractorsandsuppliersand
otherdatarequestedby the Ownerto substantiatetheConstructionManager’sright to paytnent,or (4) ascertainedhow or
for whatpurposetheConstructionManagerhasusedmoneypreviouslypaid on accountofthe ContractSum.

§ 3.6.3.3The Architectshall maintaina recordof the Applications andCertificatesfor Payment.

§ 3.6.4 Submittals
§ 3.6.4.1 The Architectshall reviewthe ConstructionManager’ssubmittalscheduleandshall not unreasonablydelayor
withhold approvalof theschedule.TheArchitect’sactionin reviewingsubmittalsshall be takenin accordancewith the
approvedsubmittalscheduleor, in theabsenceof anapprovedsubmittalschedule,with reasonablepromptnesswhile
allowing sufficienttime, in the Architect’sprofessionaljudgment,to permit adequatereview.

§ 3.6.4,2TheArchitect shall reviewand approve,or takeotherappropriateaction upon,theConstructionManager’s
submittalssuchasShopDrawings,ProductDataandSamples,butonly for the limited purposeof checkingfor
conformancewith informationgiven andthedesignconceptexpressedin the ContractDocuments.Review of such
submittalsis notfor thepurposeof detenniningtheaccuracyandcompletenessof other informationsuchasdimensions,
quantities,andinstallationor perfornrnnceof equipmentorsystems,which aretheConstructionManager’sresponsibility.
The Architect’sreview shall not constituteapprovalof safetyprecautionsor constructionmeans,methods,techniques,
sequencesor procedures.The Architect’sapprovalofa specificitem shall not indicateapprovalof an assemblyof which
the item is a component.

§ 3.6,4.3If theContractDocumentsspecificallyrequiretheConstructionManagerto provideprofessionaldesignset-vices
or certificationsby adesignprofessionalrelatedto systems,materials,orequipment,theArchitectshall specifythe
appropriateperformanceanddesigncriteria that suchservicesmustsatisfy.TheArchitect shallreview andtake
appropriateaction on ShopDrawingsandothersubmittalsrelatedtotheWork designedor certifiedby the Construction
Manager’sdesignprofessional,providedthesubmittalsbearsuchprofessional’ssealandsignaturewhensubmittedtothe
Architect,The Architect’s reviewshallbe for the limited purposeof checkingfor conformancewith informationgiven
andthedesignconceptexpressedin theContractDocuments.The Architectshallbeentitledto rely upon,andshallnotbe
responsiblefor, theadequacyandaccuracyof theservices,certifications,andapprovalsperformedor providedby such
designprofessionals.TheArchitectwill makean initial reviewof a ShopDrawingorothersubmittalandasecondreview
ofany submittalsthat eitherrequireresubmittalor wererejected. Subsequentreviews if requiredwill be chargedas an

Additional ServiceperArticle 4.

§ 3.6.4.4Subjectto Section4.2, theArchitectshall reviewand respondto requestsfor informationabouttheContract
Documents.TheArchitectshall setforth, in theContractDocuments,the requirementsfor requestsfor infonnation.
Requestsfor infonuationshallinclude,at aminimum,a detailedwritten statementthat indicatesthe specific Drawingsor
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Specificationsin needof clarificationandthe natureof the clarificationrequested.TheArchitect’s responseto such
requestsshall bemadein writing within anytime limits agreedupon,or otherwisewith reasonablepromptness.If
appropriate,theArchitectshall prepareandissuesupplementalDrawingsandSpecificationsin responseto thercquests
for information.

§ 3.6.4.5The Architectshall maintain a recordof submittalsand copiesof submittalssuppliedby the Construction
Managerin accordancewith the requirementsof theContractDocuments.

§ 3.6.5 Changesin the Work
§ 3.6.5.1 TheArchitect mayorderminor changesin theWork thatareconsistentwith the intentof theContract
Documentsanddo notinvolve anadjustmentin theContractSumor anextensionoftheContractTime.Subjectto Section
4.2, the Architect shallprepareChangeOrdersandConstructionChangeDirectivesfor theOwner’s approvaland
executioninaccordancewith theContractDocuments.

§ 3.6.5.2TheArchitectshallmaintain recordsrelativeto changesin theWork.

§ 3.6.6 ProJectCompletion
§ 3.6.6.1 TheArchitect shall:

.1 conductinspectionsto detet’minethe dateor datesof SubstantialCompletionandthedateof final
completion;

.2 issueCertificatesof SubstantialCompletion;

.3 forward to the Owner, for the Owner’sreviewand records,written warrantiesand relateddocuments
requiredby the ContractDocumentsandreceivedfrom the ConstructionManager;and

.4 issuea final Certificatefor Paymentbasedupon a final inspectionindicatingthat,to the bestof the
Architect’s knowledge,information,andbelief, theWork complieswith the requirementsofthe Contract
Documents.

§ 3.6.6.2The Architect’s inspectionsshall beconductedwith theOwnerto (I) checkconformanceoftheWork with the
requirementsof the ContractDocumentsand(2) verify the accuracyandcompletenessof the list submittedby the
ConstructionManagerof Work to be completedor corrected.

§ 3,6,6.3WhenSubstantialCompletionhasbeenachieved,theArchitectshall inform theOwnerabout thebalanceof the
ContractSumremainingto bepaidtheConstructionManager,including theamountto beretainedfromtheContractSum,
if any, for final completionor correctionof theWork.

§ 3.6.6.4TheArchitectshall forward to theOwnerthefollowing informationreceivedfromtheConstructionManager:(I)
consentof suretyorsureties,if any,to reductionin or partial releaseof retainageor themakingof final payment;(2)
affidavits, receipts,releasesand waiversof liens, or bondsindemnifyingtheOwneragainstliens;and (3) anyother
documentationrequiredof theConstructionManagerundertheContractDocuments.

§ 3.6.6.5Upon requestof theOwner,andprior totheexpirationof oneyearfrom thedateofSubstantialCompletion,the
Architectshall,withoutadditionalcompensation,conducta meetingwith theOwnerto reviewthe facility operationsand
performance.

ARTICLE 4 SUPPLEMENTAL AND ADDITIONAL SERVICES
§ 4.1 Supplemental Services
§ 4.1.1 The serviceslistedbelow arenot includedin BasicServicesbutmayberequiredfor theProject.TheArchitect
shall providethelisted SupplementalServicesonly if specificallydesignatedin thetablebelowas theArchitect’s
responsibility,andtheOwnershall compensatethe Architect asprovidedin Section11.2. Unlessotherwisespecifically
addressedin this Agreement,if neitherthe Ownernor theArchitect is designated,thepartiesagreethat the listed
SupplementalServiceis notbeing providedfor theProject.
(Designate the Architect’s Supplemental Services and the Owner’s Supplemental Services required for the Project by
indicating whether the Architect or Owner shall be responsible for providing the ident?/Ied Supplemental Service. Insert a
description ofthe Supplemental Services in Section 4.1,2 below or attach the description of services as an exhibit to this
Agreement.)
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Supplemental Services Responsibility
1’Architect,_Ownet;_or not provided)

§ 4.1.1.1 Assistancewith Selectionof ConstructionManager A

§ 4.1.1.2 Programming NP

§ 4.1.1.3 Multiple PreliminaryDesigns NP
§ 4.1.1.4 Measureddrawings NP

§ 4.1.1.5 Existing facilitiessurveys NP

§ 4.1.1.6 Site evaluationandplanning NP

§ 4.1.1.7 Building InformationModel managementresponsibilities A
§ 4.1.1.8 Developmentof Building InformationModels for post

constructionuse
NP

§ 4.1.1.9 Civil engineering NP

§ 4.1.1.10 Landscapedesign NP

§ 4.1.1.11 Architecturalinterior design NP

§ 4.1.1.12 Valueanalysis NP

§ 4.1.1.13 Costestimating NP
§ 4.1.1.14 On-siteprojectrepresentation A (twice monthlyduring construction)

§ 4.1.1.15 Conformeddocumentsfor construction A

§ 4.1.1.16 As-designedrecorddrawings NP
§ 4.1.1.17 As-constructedrecorddrawings NP

§ 4.1.1.18 Post-occupancyevaluation NP

§ 4.1.1.19 Facility supportservices NP

§ 4.1.1.20 Tenant-relatedservices NP

§ 4.1.1.21 Architect’s coordinationof the Owner’s consultants NP

§ 4.1.1.22 Telecommunications/datadesign NP

§ 4.1.1.23 Securityevaluationandplanning NP

§ 4.1.1.24 Commissioning NP

§ 4.1.1.25 SustainableProjectServicespursuantto Section4.1.3 NP

§ 4.1.1.26 Historic preservation A

§ 4.1.1.27 Furniture,ftrnishings,and equipmentdesign NP

§ 4.1.1.28 Otherservicesprovidedby specialtyConsultants NP

§ 4.1.1.29 OtherSupplementalServices NP

§ 4.1.2 Description of Supplemental Services
§ 4.1.2.1 A descriptionof eachSupplementalServiceidentified in Section4.1.1 astheArchitect’s responsibilityis
providedbelow.
(Describe in detail the Architect ~cSupplemental Services identified in Section 4. 1.1 or, ~fset forth in an exhibit, identify
the exhibit. The AlA publishes a number of Standard Form ofArchitect ‘s Services documents that can be included as an
exhibit to describe the Architect’s Supplemental Services.)

4.1.1.1 The Architectwill recommendtotheOwnercriteriaand qualificationsrequirementsfor selectinga Construction
Managerappropriatefor tIns project. The Architectwill assistthe OwnerwithpreparingRequestsfor Proposalfor

ThisContractis specifically for the ExteriorRepairsand Upgradesto the Giles CountyTennesseeCourthouse.It is
understoodthat thereai-eotheritemsbeing consideredfor futurework in this building includinginterior rehabilitationthat
may include otherwork scopesandconsultants.Amendmentsto this contractmaybemadechangingwork scopeif
mutuallyagreed-uponbetweenGiles County and OHM Advisors.
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ConstructionManagementServices.TheArchitectwill review qualificationspackagessubmittedto confirmcompliance
with qualificationsandcriteria.

4.1.1.7The Architectwill producethedocumentationfor this projectusingBuilding InformationModeling. Electronic
Fileswill besharedasdefinedin AlA DocumentE2O3TM_2013.

4.1.1.15 TheArchitectwill preparea ConformedSetof drawingsandspecificationsincorporatinganyaddendaissued
duringbidding. The ConformedSetwill becometheContractDocuments.

§ 4.1.2.2A descriptionof eachSupplementalServiceidentifiedin Section4.1.1 astheOwner’s responsibilityis provided
below.
(Describe in detail the Owner’s Supplemental Services ident~iedin Section 4.1.1 oi; ([setforth in an-exhibit, identiJj’ the
exhibit.)

N/A

(Paragraph deleted)
§

§ 4.2 Architect’s Additional Services
TheArchitect mayprovideAdditionalServicesafterexecutionof this Agreementwithout invalidatingtheAgreement.
Exceptfor servicesrequireddueto the faultof theArchitect, anyAdditionalServicesprovidedin accordancewith this
Section4.2shallentitle theArchitect to compensationpursuantto Section11.3 andan appropriateadjustmentin the
Architect’sschedule.

§ 4.2.1 Upon recognizingtheneedtoperformthe followingAdditionalServices,theArchitectshallnoti~’theOwnerwith
reasonablepromptnessandexplain the factsandcircumstancesgiving risetothe need.TheArchitect shallnotproceedto
providethe following Additional Servicesuntil theArchitect receivesthe Owner’swritten authorization:

.1 Servicesnecessitatedby a changein the Initial Information, previousinstructionsor recommendations
givenby the ConstructionManageror theOwner,approvalsgiven by the Owner,or a materialchangein
theProjectincludingsize,quality, complexity,theOwner’sscheduleor budgetfor Costof theWork, or bid
packagesin addition to thoselistedin Section 1.1.6;

.2 Making revisionsin Drawings,Specifications,or otherdocuments(asrequiredpursuantto Section6.7),
whensuchrevisionsarerequiredbecausethe ConstructionManager’sestimateof theCostof the Work,
GuaranteedMaximumPriceproposal,orControlEstimateexceedstheOwner’sbudget,exceptwheresuch
excessis dueto changesinitiatedby theArchitect in scope,capacitiesofbasicsystems,or thekindsand
qualityof materials,finishes,or equipment;

.3 Servicesnecessitatedby theenactmentor revision of codes,laws,or regulations,includingchangingor
editingpreviouslypreparedInstrumentsof Service;

.4 Changingor editingpreviouslypreparedInstrumentsof Servicenecessitatedby official interpretationsof
applicablecodes,lawsor regulationsthat areeither(a) contraryto specificinterpretationsby theapplicable
authoritieshavingjurisdictionmadeprior to the issuanceofthebuilding permit,or (b) contraryto
requirementsof the InstrumentsofServicewhenthoseInstrumentsof Servicewerepreparedin accordance
with theapplicablestandardof care;

.5 Servicesnecessitatedby decisionsof the Owneror ConstructionManagernot renderedin a timely manner
or anyotherfailure ofperformaticeon thepart of theOwneror the Owner’sconsultantsor contractors;

.6 Preparingdigital modelsor otherdesigndocumentationfor transmissionto theOwner’sconsultantsand
contractors,or to otherOwner-authorizedrecipients;

.7 Preparationof designanddocumentationfor alternatebid or proposalrequestsproposedby theOwner or
ConstructionManager;

.8 Preparationfor, andattendanceat, a public presentation,meetingorhearing;

.9 Preparationfor, andattendanceat, a disputeresolutionproceedingor legalproceeding,exceptwherethe
Architect ispartythereto;

.10 Consultationconcerningreplacementof Work resultingfrom fire or othercauseduring construction;or

.11 Assistanceto the Initial DecisionMaker,if otherthantheArchitect;

.12 Servicesnecessitatedby replacementoftheConstntctionManageror conversionof theConstruction
Managerasconstructorprojectdeliverymethodto analternativeprojectdeliverymethod;
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.13 Servicesnecessitatedby theOwner’s delay in engagingtheConstructionManager;

.14 Making revisionsto theDrawings,Specifications,andotherdocumentsresultingfrom agreed-upon
assumptionsandclarifications includedin the GuaranteedMaximum PriceAmendmentor Control
Estimate;and

.15 Making revisionstothe Drawings,Specifications,andotherdocumentsresulting from substitutions
includedin theGuaranteedMaximumPriceAmendmentorControl Estimate.

16. AdditionalSiteVisits requireddueto discoveryof unanticipatedconditionspresent,Contractorerroror
lack ofproficiency, additionalobservationorpresenceon siteto resolvenon-conformingwork.

§ 4.2.2To avoiddelayin theConstructionPhase,theArchitectshallprovidethe followingAdditional Services,noti~’the
Ownerwith reasonablepromptness,andexplainthe factsandcircumstancesgiving risetothe need.If, uponreceiptof the
Architect’snotice,theOwnerdeterminesthatall or partsof theservicesare notrequired,the Ownershall giveprompt
written noticeto theArchitectof theOwner’sdetermination,The Owner shallcompensatetheArchitect for theservices
providedprior to theArchitect’s receiptof the Owner’s notice:

.1 Reviewinga ConstructionManager’ssubmittaloutof sequencefrom the submittalscheduleapprovedby
theArchitect;

.2 Respondingto theConstructionManager’srequestsfor information that arenotpreparedin accordance
with theContractDocumentsor wheresuchinformationis availableto theConstructionManagerfrom a
carefulstudyand comparisonof theContractDocuments,field conditions,otherOwner-provided
information,ConstructionManager-preparedcoordinationdrawings,orprior Projecteorrespondcnceor
documentation;

.3 PreparingChangeOrders,and’ConstructionChangeDirectivesthat requireevaluationof theConstruction
Manager’sproposalsandsupportingdata,or thepreparationor revision of Instrumentsof Service;

.4 Evaluatingan extensivenumberof Claimsasthe Initial DecisionMaker;or

.5 Evaluatingsubstitutionsproposedby the OwnerorConstructionManagerand makingsubsequent
revisionsto Instrumentsof Serviceresultingtherefrom.

§ 4.2.3TheArchitect shallprovideConstructionPhaseServicesexceedingthe limits setforth belowasAdditional
Services.Whenthe limits belowarereached,theArchitect shallnotify theOwner:

.1 Two ( 2) reviewsof eachShopDrawing, ProductData item, sampleandsimilarsubtnittalsof the
ConstructionManager

.2 Twice Monthly visits to thesiteby theArchitect during construction

.3 Two ( 2 ) inspectionsfor anyportionof theWork to determinewhethersuchportionof theWork is
substantiallycompleteinaccordancewith therequirementsof the ContractDocuments

.4 Two ( 2 ) inspectionsfor any portionof theWork to determinefinal completion

§ 4.2.4 Exceptfor servicesrequiredunderSection3.6.6.5andthoseservicesthat do notexceedthe limits set forth in
Section4.2.3,ConstructionPhaseServicesprovidedmorethan60 daysafter (1) thedateof SubstantialCompletionof the
Work or (2) the initial dateof SubstantialCompletionidentified in theagreementbetweentheOwnerand Contractor,
whicheveris earlier, shall becompensatedasAdditional Servicesto the extenttheArchitect incurs additionalcostin
providingthoseConstructionPhaseServices.

§ 4.2.5 If the servicescoveredby this Agreementhavenotbeencompletedwithin Twelve (12 ) monthsof thedateof
this Agreement,throughno fault of theArchitect, extensionof the Architect’sservicesbeyondthattimeshall be
compensatedasAdditional Services.

ARTICLE 5 OWNER’S RESPONSIBILITIES
§ 5.1 Unlessotherwiseprovidcd for undcrthis Agrccment,theOwnershall provide informationin a timcly manlier
regardingrequirementsfor and limitationson theProject,includinga written programwhich shallset forth the Owner’s
objectives;schedule;constraintsandcriteria,

§ 5.2 The Owner shallretain a ConstructionManagerto provideservices,duties,and responsibilitiesas describedin the
agreementselectedin Section 1.1.5.

§ 5.3 TheOwner shallestablishtheOwner’s budgetfor theProject,including (1) thebudgetfor theCostof theWork as
definedin Section6.1; (2) the Owner’sothercosts;and,(3) reasonablecontingenciesrelatedto all of thesecosts.The
Owner shallupdatetheOwner’sbudgetfor theProjectas necessarythroughoutthedurationof theProjectuntil final
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completion.If theOwnersignificantly increasesor decreasesthe Owner’sbudgetfor the Costof theWork,the Owner
shallnotify theArchitect andConstructionManager.TheOwnerand theArchitect, inconsultationwith theConstruction
Manager,shall thereafteragreetoa correspondingchangein the Project’sscopeand quality.

§ 5.3,1 TheOwneracknowledgesthat accelerated,phasedor fast-trackschedulingprovidesaheaefit,butalso carrieswith
it associatedrisks.Such risksinclude theOwnerincurring costsfor theArchitect to coordinateandredesignportionsof
theProjectaffectedby procuringor installingelementsof theProjectprior to thecompletionofall relevantConstruction
Documents,andcosts for the ConstructionManagerto removeand replacepreviouslyinstalledWork. If the Owner
selectsaccelerated,phasedorfast-trackscheduling,theOwneragreesto include in thebudget for theProjectsufficient
contingenciestocoversuchcosts.

§ 5.4 TheOwnershall identi~’arepresentativeauthorizedto acton theOwner’sbehalfwith respectto theProject.The
OwnershallrenderdecisionsandapprovetheArchitect’ssubmittalsin a timely mannerin orderto avoidunreasonable
delayin theorderly andsequentialprogressof the Architect’sservices.

§5.5

§ 5.6 The Ownershall furnish,evaluationsof hazardousmaterials,,with writtenreportsandappropriate

recommendations.
§ 5.7 The Ownershallprovide theSupplementalServicesdesignatedas the Owner’sresponsibilityin Section4.1.1.

§5.8

§ 5.9 The Ownershall coordinatetheservicesof itsown consultantswith thoseservicesprovidedby theArchitect. Upon
theArchitect’s request,theOwnershall furnishcopiesof thescopeof servicesin thecontractsbetweenthe Ownerandthe
Owner’sconsultants.TheOwnershall furnish theservicesof consultantsotherthanthosedesignatedasthe responsibility
oftheArchitect in this Agreement,orauthorizetheArchitect to furnish themasanAdditional Service,whentheArchitect
requestssuchservicesanddemonstratesthat theyarereasonablyrequiredby the scopeof theProject.TheOwnershall
requirethat its consultantsandcontractorsmaintaininsurance,includingprofessionalliability insurance,asappropriateto
theservicesor work provided.

§ 5.10TheOwnershallfliniish tests,inspectionsand reportsrequiredby law or theContractDocuments,suchas
structural,, andtestsfor hazardousmaterials.

§ 5.11The Ownershall furnishall legal,insuranceand accountingservices,includingauditingservices,thatmaybe
reasonablyneeessaiyat anytimefor theProjectto meetthe Owner’sneedsandinterests.

§ 5.12 TheOwnershallprovidepromptwritten noticeto theArchitectand ConstructionManagerif the Ownerbecomes
awareof anyfault or defectin theProject,includingerrors,omissionsor inconsistenciesin theArchitect’s Instrumentsof
Service.

§ 5.13The Ownershall includetheArchitect in all communicationswith theConstructionManagerthatrelateto or affect
theArchitect’sservicesor professionalresponsibilities.TheOwnershallpromptlynoti1~jtheArclutectof thesubstanceof
anydirectcommunicationsbetweenthe Ownerand theConstructionManagerotherwiserelatingto theProject.
Communicationsby andwith theArchitect’s consultantsshallbethroughtheArchitect.

§ 5.14The OwnershallcoordinatetheArchitect’sdutiesand responsibilitiessetforth in the Agreementbetweenthe
Owner andtheConstructionManagerwith the Architect’s servicessetforth in this Agreement.Bilateralagreements
betweentheOwnerand ConstructionManagerthat affecttheArchitect’s servicescoveredunderthis agreementare
non-bindingunlesstheArchitect is notified and this Agreementis amendedto incorporatethoseservices.TheOwner
shallprovidetheArchitecta copyoftheexecutedagreementbetweentheOwnerand Consti-uctionManager,includingthe
GeneralConditionsof theContractfor Construction.

§ 5.15 The Ownershall providetheArchitectaccessto theProjectsiteprior to commencementofthe Work and shall
obligatetheConstructionManagerto providetheArchitectaccessto theWork whereverit is in preparationor progress.
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§ 5.16 Within 15 daysafter receiptof a written requestfrom theArchitect, theOwnershall fumishthe requested
information asnecessaryandrelevantfor theArchitect to evaluate,give noticeof, orenforcelien rights.

ARTICLE 6 COST OF THE WORK
§ 6.1 Forpurposesofthis Agreement,theCost of theWork shallbe the total costto theOwnerto constructall elementsof
theProjectdesignedorspecifiedby theArchitect andshall includetheConstructionManager’sgeneralconditionscosts,
overhead,andprofit. TheCostoftheWork also includesthe reasonablevalueof labor,materials,andequipment,donated
to, or otherwisefurnishedby, theOwner.The Costof theWork doesnot include thecompensationof the Architect; the
compensationofthe ConstructionManagerfor PreconstructionPhaseservices;thecostsof the land, rights-of-way,
financing,or contingenciesfor changesin theWork; or othercoststhat arethe responsibilityof theOwner.

§ 6.2 TheOwner’sbudgetfor theCostof the Work will bestipulatedat thecompletionof the SchematicDesign Phase.,
andshallbeadjustedthroughouttheProjectasrequiredunderSections5.3 and6.4, Evaluationsof theOwner’sbudgetfor
theCostof theWork representtheArchitect’sjudgmentasa designprofessional.

§ 6.3 The OwnershallrequiretheConstructionManagerto include appropriatecontingenciesfor design,bidding or
negotiating,priceescalation,long lead timesandmarketconditionsin estimatesof theCost of theWork. The Architect
shallbe entitled torely on theaccuracyandcompletenessof estimatesof the CostoftheWorkthe ConstructionManager
preparesas theArchitectprogresseswith its BasicServices.TheArchitect shall prepare,asan Additional Service,
revisionsto theDrawings,Specificationsor otherdocumentsrequireddueto theConstructionManager’sinaccuraciesor
incompletenessinpreparingcost estimates,or duetomarketconditionstheArchitectcouldnot reasonablyanticipate.The
Architectmay review theConstructionManager’sestimatessolely for theArchitect’sguidanceincompletionof its
services,however,theArchitectshall reportto the Owneranymaterialinaccuraciesandinconsistenciesnotedduring any
suchreview.

~‘Paragraphdeleted)
§ 6.3.1.

§ 6.4 If, prior to theconclusionof theDesignDevelopmentPhase,theConstructionManager’sestimateof theCostof the
WorkexceedstheOwner’s budgetfor theCostof theWork, theArchitect, in consultationwith theConstructionManager,
shall niakeappropriaterecommendationsto theOwner toadjusttheProject’ssize, qualityorbudgetfor theCostof the
Work, andtheOwnershall cooperatewith theArchitect in makingsuchadjustments.

§ 6.5 If theConstructionManager’sestimateof theCostof the Work at theconclusionof theDesignDevelopmentPhase
exceedstheOwner’sbudgetfor theCost of theWork,the Ownershall

.1 give written approvalof an increasein thebudgetfor theCostof the Work;

.2 terminatein accordancewith Section9.5;
.3 in consultationwith theArchitectandConstructionManager,determinewhatconditionschangedfrom the

ApprovedSchematicDesign Package,determinewhat is necessaryto reconcilethedifference,and
compensatetheArchitect to revisetheProjectprogram,scope,or qualityasrequiredto reducethe Costof
theWork; or

.4 implementanyothermutuallyacceptablealternative.

§6.6

§ 6.7 After incorporationof modificationsunderSection6.5, theArchitect shall,as an Additional Service,makeany
requiredrevisionsto theDrawings,Specificationsor otherdocumentsnecessitatedby the ConstructionManager’s
subsequentcostestimates,theGuaranteedMaximumPriceproposal,orControl Estimatethat exceedtheOwner’sbudget
for theCostoftheWork,exceptwhentheexcessis dueto changesinitiatedby theArchitect inscope,basicsystems,or the
kindsand quality of materials,finishesor equipment.

ARTICLE 7 COPYRIGHTS AND LICENSES
§ 7.1 TheArchitectand the Ownerwarrantthat in transmittingInstrumentsof Service,or anyotherinformation,the
transmittingpartyis thecopyrightownerof suchinformationorhaspermissionfrom thecopyrightownerto transmitsuch
information for its useon theProject.
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§ 7.2 TheArchitectandtheArchitect’sconsultantsshallbedeemedtheauthorsandownersof theirrespectiveInstruments
of Service,includingthe Drawingsand Specifications,andshall retainall commonlaw,statutoryandotherreserved
rights, includingcopyrights.Submissionordistribution of Instrumentsof Serviceto meetofficial regulatoryrequirements
or for similarpurposesin connectionwith theProjectis notto be construedaspublication in derogationof the reserved
rights of theArchitectand the Architect’sconsultants.

§ 7.3 TheArchitect grantsto theOwnera nonexelusivelicenseto use theArchitect’s Instrumentsof Servicesolelyand
exclusivelyfor purposesof constructing,using, maintaining,alteringand addingto theProject,providedthat the Owner
substantiallyperforms its obligationsunderthis Agreement,including promptpaymentof all sumsdue, pursuantto
Article 9 and Article II. The Architectshallobtain similarnonexclusivelicensesfrom theArchitect’sconsultants
consistentwith this Agreement.The licensegrantedunderthis sectionpermitsthe Ownerto authorizetheConstruction
Manager,Subcontractors,Sub-subcontractors,andsuppliers,aswell as theOwner’sconsultantsandseparatecontractors,
to reproduceapplicableportionsof theInstrumentsof Service,subjectto anyprotocolsestablishedpursuanttoSection
1.3, solelyand exclusivelyfor use in performingservicesor constructionfor theProject.If theArchitect rightfully
terminatesthis Agreementfor causeasprovided in Section9.4, the licensegrantedin this Section7.3 shalltenninate.

§ 7.3.1 In theeventtheOwnerusesthe Instrumentsof Servicewithout retainingtheauthorsof the Instrumentsof Service,
theOwnerreleasestheArchitectandArchitect’sconsultant(s)from all claimsandcausesof actionarisingfrom suchuses.
TheOwner,to theextentpermittedbylaw,furtheragreesto indemnify andholdharmlessthe Architectandits consultants
from all costsandexpenses,including thecostof defense,relatedto claims andcausesof action assertedby anythird
personor entity to theextentsuchcostsandexpensesarisefrom the Owner’suseofthe Instrttmentsof Serviceunderthis
Section7.3.1.Thetermsof this Section7.3.1 shallnot applyif theOwnerrightfully terminatesthis Agreementfor cause
underSection9.4.

§ 7.4 Exceptfor the licensesgrantedin this Article 7, no otherlicenseor right shall bedeemedgrantedor impliedunder
this Agreement.TheOwnershall notassign,delegate,sublicense,pledgeorotherwisetransferanylicensegrantedherein
to anotherpartywithout theprior written agreementof theArchitect. Any unauthorizeduseofthe Instrumentsof Service
shallbe atthe Owner’ssolerisk andwithout liability to theArchitect andtheArchitect’s consultants.

§ 7.5 Exceptas otherwisestatedinSection7.3, the provisionsof this Article 7 shall survive thetermination of this
Agreement.

ARTICLE 8 CLAIMS AND DISPUTES
§ 8.1 General
§ 8.1.1 The OwnerandArchitect shall commenceall claims andcausesof actionagainsttheotherand arisingout of or
relatedto this Agreement,whetherin contract,toti, or otherwise,in accordancewith the requirementsof the binding
disputeresolutionmethodselectedin this Agreementandwithin theperiodspecifiedby applicablelaw,but in anycase
notmorethan 10 yearsafter thedateof SubstantialCompletionofthe Work. TheOwnerand Architectwaiveall claims
and causesof actionnotcommencedin accordancewith this Section8.1.1.

§ 8.1.2To theextentdamagesarecoveredby propertyinsurance,theOwnerandArchitectwaiveall rights againsteach
otherandagainstthecontractors,consultants,agentsandemployeesofthe otherfor damages,exceptsuchrights asthey
mayhavetotheproceedsofsuchinsuranceassetforth in AlA DocumentA201—2017, GeneralConditionsof theContract
for Construction.The Owneror theArchitect, asappropriate,shall requireofthe ConstructionManager,contractors,
consultants,agentsand employeesof anyof them,similarwaivers in favor of theotherpartiesenumeratedherein.

§ 8.1.3 TheArchitectshall indemni&and hold theOwnerand theOwner’s officersand employeesharmlessfrom and
againstdamages,lossesandjudgmentsarisingfrom claims by third parties,includingreasonableattorneys’fees and
expensesrecoverableunderapplicablelaw,butonly to theextenttheyarecausedby thenegligentactsoromissionsof the
Architect, its employeesandits consultantsin theperformanceof professionalservicesunderthis Agreement.The
Architect’sobligation to indemnifyand hold theOwnerand the Owner’sofficers andemployeesharmlessdoesnot
include a duty to defend.TheArchitect’sduty to indemnify the Ownerunderthis Section8.1.3 shall be limited to the
availableproceedsof the insurancecoveragerequiredby this Agreement.

§ 8.1.4The Architect andOwnerwaive consequentialdamagesfor claims,disputes,or othermattersin questionarising
out of or relatingto this Agreement.Thismutual waiveris applicable,without limitation, to all consequentialdamages
dueto eitherparty’s terminationof this Agreement,exceptasspecificallyprovidedin Section9.7.
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§ 8.2 Mediation
§ 8.2.1 Any claim,dispute,or othermatterin questionarisingout of or related to this Agreement shall be subject to
mediation as a condition precedent to binding dispute resolution. If such matter relates to or is the subject of a lien arising
outof theArchitect’sservices,theArchitect may proceedin accordancewith applicablelaw to complywith the lien notice
or filing deadlinesprior to resolutionof the matterby mediationor by bindingdisputeresolution.

§ 8.2.2 TheOwnerandArchitectshallendeavortoresolveclaims,disputesandothermattersin questionbetweenthemby
mediation,which,unlessthepartiesmutually agreeotherwise,shall beadministeredby the AmericanArbitration
Associationin accordancewith its ConstructionIndustryMediationProceduresin effecton thedateof this Agreement.A
requestformediationshallbemadein writing, deliveredto theotherpartytothis Agreement,andfiled with thepersonor
entityadministeringthemediation.Therequestmaybemadeconcurrentlywith the filing of a complaintorother
appropriatedemandforbindingdisputeresolutionbut, in suchevent,mediationshallproceedin advanceofbinding
disputeresolutionproceedings,which shallbe stayedpendingmediation for a periodof 60 daysfrom thedateof filing,
unless stayed for a longer period by agreementofthepartiesor courtorder.If anarbitrationproceedingis stayedpursuant
to this section,the parties may nonetheless proceed to the selection of the arbitrator(s) and agree upon a schedule for later
proceedings.

§ 8.2.3 The parties shall share the mediator’s fee and any filing fees equally. The mediation shall be held in the place
where the Project is located, unless anotherlocation is mutually agreedupon.Agreementsreachedin mediationshall be
enforceable as settlement agreements in any court having jurisdiction thereof.

§ 8.2.4 If the parties do not resolve a dispute through mediation pursuant to this Section 8.2, the method of binding dispute
resolution shall be the following:
(check the appropriatebox)

Arbitration pursuant to Scction 8.3 of this Agrccmcnt

[ X ] Litigation in a court of competent jurisdiction

Other: (Spec(/})

If the Owner and Architect do not select a method of binding dispute resolution, or do not subsequently agree in writing to
a binding dispute resolution method other than litigation, the dispute will be resolved in a court of competent jurisdiction.

(Paragraphsdeleted)

§
ARTICLE 9 TERMINATION OR SUSPENSION
§ 9.1 If the Ownerfails to makepaymentsto theArchitect in accordancewith tIns Agreement,suchfailure shallbe
consideredsubstantialnonperformanceandcausefor terminationor, at the Architect’soption,causefor suspensionof
performanceof servicesunderthis Agreement.If theArchitect electsto suspendservices,the Architectshallgive seven
days’ written noticeto theOwnerbeforesuspendingservices.In theeventofa suspensionof services,theArchitectshall
haveno liability to theOwnerfor delayor damagecausedtheOwnerbecauseof suchsuspensionofservices.Before
resumingservices,theOwner shallpay theArchitectall sumsdueprior to suspensionand anyexpensesincurredin the
interruptionand resumptionof theArchitect’s services.TheArchitect’s fees for the remainingservicesandthe time
schedulesshallbeequitablyadjusted.

§ 9.2 Otherthanthepauseat theend of the SchematicDesignPhaseidentifiedabove,if the OwnersuspendstheProject,
the Architectshall becompensatedfor servicesperformedprior to noticeof suchsuspension.Whenthe Projectis
resumed,theArchitect shallbecompensatedfor expensesincurred in the interruption andresumptionof theArchitect’s
services.The Architect’s fees for the remainingservicesandthe timeschedulesshallbeequitablyadjusted.

§ 9.3 Otherthanthepauseat theend of the SchematicDesignPhaseidentifiedabove,if the Ownersuspendsthe Project
for morethan90 cumulativedays for reasonsotherthan the fault of theArchitect, theArchitectmay tetminatethis
Agreementby giving not less than sevendays’ written notice.
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§ 9.4 Eitherpartymayterminatethis Agreement upon not less than seven days’ written notice should the other party fail
substantially to perform in accordancewith the terms of this Agreement through no fault of the party initiating the
termination.

§ 9.5 The Owner may terminate this Agreement upon not lessthan sevendays’ written notice totheArchitect for the
Owner’sconvenienceandwithoutcause.

§ 9.6 If theOwnerterminatesthis Agreementfor itsconveniencepursuantto Section9.5, or theArchitect terminatesthis
AgreementpursuanttoSection 9.3, theOwnershallcompensatetheArchitect for servicesperformedprior totermination,
ReimbursableExpensesincurred,and costsattributableto termination,includingthecostsnttributableto theArchitect’s
terminationof consultantagreements.

§ 9.7
(Paragraphs deleted)

§ 9.8 Except as otherwise expressly provided herein, this Agreement shall terminate one year from the date of Substantial
Completion.

§ 9.9 TheOwner’s rightstousetheArchitect’s Instrumentsof Servicein theeventof a terminationof thisAgreementare
setforth inArticle 7 andSection9.7.

ARTICLE 10 MISCELLANEOUS PROVISIONS
§ 10.1This Agreementshallbegovernedby the lawof theplacewheretheProjectis located,excludingthatjurisdiction’s
choiceof law rules..

§ 10.2Termsin this Agreementshallhavethesamemeaningas thosein AlA DocumentA201—20l7,GeneralConditions
of theContractforConstruction,exceptasmodified in this Agreement.Theterm“Contractor”asusedin A20 1—2017shall
meantheConstructionManager.

§ 10.3TheOwnerandArchitect,respectively,bind themselves,their agents,successors,assigns,andlegal representatives
to this Agreement.NeithertheOwnernor theArchitectshall assignthis Agreementwithout thewritten consentof the
other, except that the Owner may assign this Agreement to a lender providing financing for the Project if the lender agrees
to assume the Owner’s rights and obligations under this Agreement, including any payments due to the Architect by the
Owner prior to the assignment.

§ 10.4 If the Owner requests the Architect to execute certificates, the proposed language of such certificates shall be
submitted to the Architect for review at least 14 days prior to the requested dates of execution. If the Owner requests the
Architect to executeconsentsreasonablyrequiredto facilitateassignmentto a lender, the Architect shall execute all such
consents that are consistent with this Agreement, provided the proposed consent is submitted to the Architect for reviewat
least 14 days prior to execution. The Architect shall not be required to executecertificatesor consentsthatwould require
knowledge, services, or responsibilities beyond the scope of this Agreement.

§ 10.5Nothingcontainedin this Agreementshall createa contractualrelationshipwith, or a causeof action in favor of, a
third party againsteithertheOwneror Architect.

§ 10.6 Unlessotherwiserequiredin thisAgreement,theArchitectshallhaveno responsibilityfor thediscovery,presence,
handling,removalor disposalof, or exposureof personsto, hazardousmaterialsor toxic substancesin any form at the
Projectsite.

§ 10.7 TheArchitect shall havethe right to include photographicor artistic representationsof thedesignof theProject
amongtheArchitect’spromotionalandprofessionalmaterials.TheArchitect shallbegiven reasonableaccessto the
completedProjectto makesuchrepresentations.However, theArchitect’smaterialsshall not include theOwner’s
confidentialorproprietaryinformation if theOwner haspreviouslyadvisedtheArchitect in writing ofthespecific
informationconsideredby theOwnertobeconfidentialorproprietary.TheOwnershall provideprofessionalcreditfor the
Architect in the Owner’spromotionalmaterialsfor theProject.This Section 10.7 shallsurvivethe terminationof this
AgreementunlesstheOwner terminatesthisAgreementfor causepursuantto Section9.4.

i ,t AlA DocumentB133—2019. copyrighto2014,and2019.All rightsreserved.‘The AmericanInstituteofArchitects,”‘AmericanInstitute of Architects,”“AlA,’ the AlA
ni - Logo, and AIA ContractDocuments’aretj’ademarksof The AmericanInstitute of Architects. This documentwasproducedat09:34:25 ETon 09/14/2023 under 19

OrderNo.3104238663whIch expires on 06/01/2024, is not for resale, is licensedfor one-timeuseonly, andmayonly beusedin accordancewith the AlA contract
Documents®Termsof Service.To reportcopyrightviolations,e-maildocinfo@aiacontracts.com.
User Notes: (1447578213)

‘IS(e



§ 10.8 If theArchitector Ownerreceivesinformationspecificallydesignatedas“confidential” or “businessproprietary,”
the receivingparty shall keepsuchinformationstrictly confidentialand shallnotdiscloseit to anyotherpersonexceptas
set forth in Section10.8.!.This Section10.8 shall survivethe terminationof this Agreement.

§ 10.8,1 The receivingpartymaydisclose“confidential” or “businessproprietary” informationafter 7 days’ noticeto the
otherparty,whenrequiredby law, ,orcourtorder,includingasubpoenaorotherform of compulsorylegalprocessissued
by a courtorgovernmentalentity, or to the extentsuchinformation is reasonablynecessaryfor the receivingpartyto
defenditself in any dispute.Thereceivingpartymay also disclosesuchinformation to its employees,consultants,or
contractorsin orderto performservicesorwork solelyand exclusivelyfor the Project,providedthoseemployees,
consultantsandcontractorsaresubjectt~ithe restrictionson thedisclosureanduseof such informationassetforth in this
Section10.8.

§ 10.9Theinvalidity of anyprovisionof theAgreementshallnot invalidatetheAgreementor its remainingprovisions.If
it is determinedthat any provisionof the Agreementviolatesany law, or is otherwiseinvalid orunenforceable,then that
provisionshallberevisedtotheextentnecessarytomakethatprovisionlegalandenforceable.In suchcasetheAgreement
shallbeconstrued,to the fullest extentpermittedby law, to give effectto(heparties’ intentionsandpurposesinexecuting
the Agreement.

ARTICLE 11 COMPENSATION
§ 11.1 Forthe Architect’sBasicServicesdescribedunderArticle 3, the Owner shallcompensatetheArchitect asfollows:

.1

.3 Other
(Describe the method of compensation,)

(Paragraphs deleted)Not’To-Exceedsum of Eighty Thousand Dollars ($80,000.00) for the initial Schematic Design
Phase.Upon completionof theSchematicDesignPhase,subsequentfees for DesignDevelopmentthroughContract
Administrationwill benegotiated.

(Paragraphsdeleted)
Not-To’Exceedfeesfor the SchematicDesignPhasewill bebilled on anhourlybasisbasedon Standard
Hourly RateSchedule.

§ 11,2FortheArchitect’sSupplementalServicesdesignatedin Section4.1.1 and for anySustainabilityServicesrequired
pursuantto Section4.1.3, theOwnershall compensatetheArchitectas follows:
(Insert amount of or basis for. compensation. If necessary, listspecific services to which particular methods qf
compensation apply.)

Hourly, perStandardHourly RateSchedule

§ 11.3 ForAdditional Servicesthat mayariseduring thecourseof theProject,includingthoseunderSection4.2, the
Ownershall compensatetheArchitectas follows:
(‘Insert amountof or basisfor. compensation.)

Hourly, perStandal’dHourly RateSchedtlle

§ 11.4 Compensationfor SupplementalandAdditional Servicesof theArchitect’sconsultantswhennot includedin
Sections11.2or 11.3, shallbe the amountinvoicedto the Architectplus twenty percent( 20 %), or as follows:
(Insert amount of or basis for computing, Architect’s consultants’ compensationfor Supplemental or Additional
Services.)

n/a

§11.5
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(Paragraphs deleted)

§ 11.7The hourly billing ratesfor servicesof the Architect andtheArchitect’s consultantsaresetforth below. Therates
shall beadjustedinaccordancewith theArchitect’sandArchitect’s consultants’normal reviewpractices.
(If applicable, attach an exhibit ofhourly billing rates or insert them below)

OHM 2023StandardHourly RateSchedule

Employee or Category . Rate ($0.00)

§ 11.8 Compensation for Reimbursable Expenses
§ 11.8.1 ReimbursableExpensesare inadditionto compensationfor Basic,Supplemental,andAdditionalServicesand
include expensesincurredby theArchitect andtheArchitect’sconsultantsdirectly relatedto the Project,asfollows:

.1 Transportation and authorized out-of-town travel and subsistence;

.2 Long distanceservices,dedicateddataand communicationservices,teleconferences,Projectweb sites,
andextranets;

.3 Permittingandotherfees requiredby authoritieshavingjurisdiction overtheProject;

.4 Printing, reproductions,plots, and standardform documents;

.5 Postage,handling,anddelivery;

.6 Expense of overtime work requiring higher than regular rates, if authorizedin advanceby the Owner;

.7 Renderings,physicalmodels,mock-ups,professionalphotography,andpresentatioumaterialsrequested
by the Owner or required for the Project;

.8

.9 All taxesleviedon professionalservicesand on reimbursableexpenses;

.10 Site office expenses;

.11 Registrationfeesandanyotherfeeschargedby theCertifyingAuthority orby otherentitiesasnecessaryto
achieve the Sustainable Objective; and

.12 Other similar Project-related expenditures.

§ 11,8.2For ReimbursableExpensesthecompensationshall betheexpensesincurredby theArchitectandtheArchitect’s
consultants plus Twenty percent (20 %) of the expenses incurred.

(Paragraphs deleted)
§
§ 11.10 Payments to the Architect
(Paragraphs deleted)
§ 11.10.1
§ 11.10.2 Progress Payments
§ 11.10.2.1 Unless otherwise agreed, payments for services shall be made monthly inproportion toservicesperformed.
Payments are due and payable upon presentation of theArohitect’s invoice.
(Paragraphs deleted)

§ 11.10.2.2The Ownershall not withhold amountsfrom theArchitect’s compensationto imposeapenaltyor liquidated
damages on the Architect, or to offset sums requested by or paid to contractors for the cost of changes in the Work, unless
the Architect agrees or has been found linble for the amounts in a bindingdisputeresolutionproceeding.

§ 11.10.2.3 Records of Reimbursable Expenses, expenses pertaining to SupplementalandAdditional Services,and
services performed on the basis of hourly rates shall be available to the Owner at mutually convenient times.

ARTICLE 12 SPECIAL TERMS AND CONDITIONS
Special termsandconditionsthatmodi~’this Agreementareas follows:
~‘Includeother terms and conditions applicable to this Agreement)

SeeOHM ProposalDatedJune8, 2023
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ARTICLE 13 SCOPE OF THE AGREEMENT
§ 13.1 This Agreement represents the entire and integrated agreement betweentheOwner and the Architect and
supersedesall prior negotiations,representationsor agreements,eitherwritten or oral. This Agreementmaybe amended
only by writteninstrumentsignedby boththeOwnerandArchitect.

§ 13.2 This Agreement is comprised ofthe following documentsidentifiedbelow:
.1 AlA DocumentB I 33TM.—2019, StandardFormAgreementBetweenOwnerandArchitect, Construction

Manageras ConstructorEdition
.2 AlA DocumentE203~~—2013,Building InformatiodModelingand Digital DataExhibit, datedas

indicatedbeLow, if completed,or thefollowing:
(Insert thedate oftheE203-2013incorporatedinto this agreement)

.3 01-TM ProfessionalServicesProposalDatedJune8, 2023

‘3

(Paragraphs deleted)
.4

ThisAgreemententeredinto a f dayandyear first writtenabove.

~i2L Harvey Schwager~j;~:;
OWNER (Signature,) ARCHITECT (Signature) ‘‘rnT~:~ai.sa.”to:sasa4tm

~AA-rn~c~S Harvey Schwager, AlA NCARB
(Printed name and title,) (Printed tiame, title and license number, if required,)
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R E E ‘~(E 5 Giles County CH Reno - Most Critical Items ‘Phase I and MEPIFPPhase
Initial+ V 0 U N G Giles County

2025-06-02
Total Building Area (GSF): 32,700

~$R]!pN,Tj:~~.~i: :‘..T,’. I ‘T17~’Tf~‘~‘~ .‘.1 ~tiF _____________
MEP/FP $101.04 $3,304,001
Phase I $100.64 $3,290,927

Direct Cost Subtotal $201.68 $6,594,928

Builders Risk Insurance - Renovations $0.44 $14,422
General Liabilty Insurance 1.00% $2.61 $85,413
Subcontractor Default Insurance 1.20% $2.42 $79,139
Payment & Performance Bond 0.70% $1.83 $59,789
Design Contingency 12.00% . $24.20 $791,391
Construction Contingency 5.00% $10.08 $329,746
Escalation/Market Contingency 2.00% $4.03 $131,899
Technology Fee 0.12% $0.31 $10,250
Reeves Young Fee 5.00% $12.37 $404,336
Preconstruction Fee

Indirect Cost Subtotal
$1.22

$59.52
$40,000

$1,946,386

ESTIMATE TOTAL. . ~, - ~- $2&~io ‘ ;1$85413Y3
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REEVES
+ VOUNG

Giles County CH Reno - Most Critical Items - Phase I and MEPIFP
Phase

Initial
Cues County

2025-06-02
Total Building Area (GSF): 32,700

‘02,,-EX1STINGCONDIT!cNs

028300- Lead Remedlatlon
Lead Remediation Scope 32,700.00 Isum $3.00 $98,100

Subtotal-028300 - Lead Remediation $98,100
Subtotal -02- EXISTING CONDITIONS
09-EiNlSl-IES T~’

$98,100
~

092100- Plaster and Gypsum Board Assemblies
Chasesfor MEP/FP Piping & Ductwork-Allowance

Subtotal -092100- Plaster and Gypsum Board Assemblies
093000-Tiling

Floor The Patching -Allowance -At Radiator Piping Floor
Penetrations

Unknown where to source material

Subtotal - 093000 - Tiling
095100-Acoustical CeilIngs

Acoustical Ceiling - Replacement at distrubed ACT ceiling area $19,125
Subtotal -095100 -Acoustical Ceilings $19,125

Subtotal - 09 - FINISHES

21 FIRE SUPPRESSION - —

211300 - Fire Suppression Systems -

Fire Pump
Core Drilling -Allowance
Fire Protection Scope - MEPIFP Delta from Phase 1

- -

i.oo sum
60.00 each

1.00 Isum

I__.,

$100,165.00
$300.00

$74,748.00

$42,625
~

$100,165
$18,000
$74,748

Subtotal -211300- Fire Suppression Systems $192,913
Subtotal -21 -FIRE SUPPRESSION $192,913
23 - HEATING, VENTILATING, AND AIR CONDITIONING (HVAC)

2300O0 - Heating, Ventilation, and AIrConditlonlng (HVAC)
HVAC Demolition - Boiler & PipingiExisting Systems
Standard Split System Electric - East Entry
VRF System (HVAC was an $2,444,601 adder in Phase 1)

Added $ for gas to generator
Core Drilling -Allowance

32,700.00 sf
1,200.00 sf

32,700.00 sf

45.00 Isum

.-

$5.40
$18.75
$51.16

$300.00

$176,580
$22,500

$1,672,932

$13,500
Subtotal -230000- Heating, Ventilation, and Air Conditioning (HVAC) $1,885,512

Subtotal -23- HEATING, VENTILATING, AND AIR CONDITIONING (HVAC)

26EL.ECTRICAL
260000 - Electrical

-

$1,885,512
I —

Electrical Upgrades - MEP/FP Delta From Phase 1
Core Drilling -Allowance

1.00 sum
30.00 each

$637,754.00
$300.00

$637,754
$9,000

Subtotal -260000- Electrical $646,754
266000- Special Systems

Natural Gas Generator -250 kW 1.00 each $225,000.00 $225,000
Subtotal -266000 - Special Systems $225,000

Subtotal -26- ELECTRICAL
28~ELECTRONIC SAFETY AND SECURITY ‘

284600 - Fire Detection and Alarm

$871,754

1.00 allow $20,000.00 $20,000

$20,000

1.00 allow $3,500.00 $3,500

$3,500

4,500.00 sf $4.25

2/5

cli



Giles County CH Reno - Most Critical Items - Phase I and MEP/FP
Phase

Initial
Cites County

2025-06-02
Total Building Area (GSF): 32,700

REEVES

+ YOUNG
~- —I-- - -

Fire Alarm System Scope - MEP/FP Deduct to Phase 1 1.00 sum ($17,653.00) ($17,653)
Subtotal - 284600- Fire Detection and Alarm ($17,653)

Subtotal -28- ELECTRONIC SAFETY AND SECURITY

33 UTIUTIES 7~~’7~
331000 -Water Utilities

T
($17,653)

Fire Protection Scope - Delta Adder - 1 200ff of water line to bldg
Dig/pipe/back! ill $280/fplus patching

1.00 Isum $230,750.00 $230,750

Subtotal -331000- Water Utilities $230,750
Subtotal -33 - UTILITIES $230,750

Subtotal - MEP!FP $3,304,001

‘0V~:GENERALREQUIREMENTS

010000- General Conditions
General Conditions

PIsol ‘ .-. , - -I, ~ 1~1’ -~:~

-. ~‘~•----. ~ ~ J.’. ,

Subtotal -010000- General Conditions $626,220
014110 -Temporary Fencing

Temporary Fencing 611.00 If $9.00 $5,499
Temporary Fence Screening 611.00 If $5.00 $3,055

$8,554

1.00 sum $2,500.00 $2,500

014130-Temporary Traffic Control
Temporary Barricades and Barrels

Subtotal -014130- Temporary Traffic Control $2,500
Subtotal - 01 - GENERAL REQUIREMENTS $637,274

02EXSTINGCONDTiOÜ~~~T~
-. - I

024100 - Demolition
Demolition - Plaster as needed for MEP/FP 1.00 sum $110,153.00 $110,153
Demolition - Removal of Existing HVAC at Roof 1.00 lsum $25,000.00 $25,000
Demolition Scope Exterior - Concrete Porch w/ Shoring 600.00 sf $85.00 $51,000

Includes Salvage Tile

Subtotal -024100- Demolition $186,153
028200 -Asbestos Remedlatlon

Abatement Scope 32,700.00 Isum $5.00 $163,500
Subtotal -028200 -Asbestos Remediation $163,500

Subtotal -02- EXISTING CONDITIONS - $349,953
03-~ONCRETE I

032000- Concrete Reinforcing
Injection Repair - Structural Repair at Arches 6.00 each $30,000.00 $180,000

Subtotal -032000- Concrete Reinforcing $180,000

033000 - Cast-in-Place Concrete
Concrete Slab on Metal Deck - Porch 300.00 sf $65.00 $19,500
Concrete Stoop at Landing , 1.00 sum $10,000.00 $10,000
Raised Concrete Slab - Porch 1.00 Isuni $7,500.00 $7,500

Subtotal -033000- Cast-in-Place Concrete $37,000

Subtotal -03- CONCRETE $217,000
~ --. cr.r’~’,~ev -------~-—-—‘•---~.-~---—- .:‘ri’~’.n~

O4MASONR’( - —

042000 - Unit Masonry
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Giles County CH Reno - Most Critical Items - Phase I and MEPIFP
Phase

Initial
Giles County

2025-06-02
Total Building Area (GSF): 32,700

$12,000

1.00 Isum $25,000.00 $25,000
$25,000

$37,000

8.00 leaf $4,000.00 $32,000

8.00 leaf

$149,088

32,700.00 sf $0.50 $16,350

REEVES
+ YOUNG

~1_—— —‘ ———

8” CMU - FG at Porch
-~w~nii— ~

sii.oo Sf $35.00 $17,885
8” CMU - Retaining Wall at Porch Extension 252.00 sf $35.00 $8,820
Stone Treads - Extend Landing at Swing Door 100.00 If $150.00 $15,000
Stone Treads - Remove & Replace 235.00 If $215.00 $50,525

Subtotal -042000- Unit Masonry $92,230
044300- Stone Masonry

Stone Veneer Repairs - Limestone Reduced Area 1,000.00 sf $42.00 $42,000
Subtotal -044300 - Stone Masonry $42,000

Subtotal -04- MASONRY $134,230
- - 11 -

I~

,

‘ 7053000 - Metal Decking - .

Structure at Porch (metal decking, support) i.oo sum $15,000.00 $15,000
Subtotal -053000 - Metal Decking $15,000
055200 - Metal Railings

Wall Mounted Metal Railing 117.00 If $110.00 $12,870
Wall Mounted Metal Railing - New Accessible Entrance 50.00 If $110.00 $5,500

Subtotal -055200- Metal Railings $18,370
055900 - Metal Specialties

CupolaAccess Ladderwith supports as.oo If $1,750.00 $61,250
Subtotal -055900- Metal Specialties $61,250

Subtotal-OS-METALS

07-THERMALANDMOISTUI~EPiCTiCI-1O~.f - -- -~ I

$94,620
— -

071000- Dampproefing and Waterproofing
Waterproofing at Porch

Subtotal -071000- Dampproofing and Waterproofing
078100 -Applied Fire Protection

Patch & Repair Fireproofing

Subtotal -078100- Applied Fire Protection

Subtotal -07- THERMAL AND MOISTURE PROTECTION

08-OPENINGS r I

081000- Doors and Frames

- -

Battery Alarm at Exterior Doors
includes Hardware

Exterior wood doors & frames wF Glazing
Includes Hardware

Temp Doors - Exterior
Includes Hardware

Subtotal -081000- Doors and Frames $55,200
Subtotal -08- OPENINGS $55,200
09-FINISHES - — - -

092100- Plaster and Gypsum Board Assemblies
Plaster Repair for MEP/FP

Subtotal -092100- Plaster and Gypsum Board Assemblies

096100- FloorIng Treatment
Flooring Protection

Subtotal -096100 - Flooring Treatment

415



Giles County CH Reno - Most Critical Items - Phase I and MEPIFP
Phase

Initial
Giles County

2025-06-02
Total Building Area (GSF): 32,700

REEVES
4YOUNG

099100 - Painting.
Painting of New Chases & At Misc Areas Distrubed by new
MEP/FP

1.00 sum $75,000.00

Subtotal -099100 - Painting $15,000

Subtotal - 09 - FINISHES - - $240,438
10 SPECIALTIES). L -

101400- Slgnage
Accessible Entrance Signage 1.00 each $250.00 $250

$75,000

Subtotal -101400- Signage $250
Subtotal -10- SPECIALTIES

2tFIRESCJpPRESiiaN:
211300- FIre Stipprésslon Systems

Fire Protection Scope - Plug Phase I - Keep Existing Ceiling 1.00 sum $750,687.00

$250

$750,687
Subtotal -211300 - Fire Suppression Systems $750,687

Subtotal -21 - FIRE SUPPRESSION

26 - ELECTRICAL I

. $750,687
~

260000- Electrical
Electrical Upgrades
Temporary Conduit Relocation - Exterior

32,700.00 sf
lao sum

$9.75
$3,500.00

$318,825
$3,500

Subtotal - 260000- Electrical $322,325
266000- Special Systems

Ring Doorbell Plus - Battery i.oo unit $850.00 $850
Subtotal - 266000- Special Systems $850

Subtotal -26- ELECTRICAL
28 - ELECTRONIC SAFETY AND SECURITY

284600- Fire Detection and Alarm
I

$323,175
~

Fire Alarm System Scope 32,700.00 sum $4.50 $147,150
Subtotal -284600 - Fire Detection and Alarm $147,150

Subtotal -28- ELECTRONIC SAFETY AND SECURITY
32-EXTERIORIMPR6VEMENTS — - j____

321216- Asphalt Paving
Mill & Overaly of Asphalt Paving at Fire Line
Traffic Control/Barricades/Safety Measures

350.00 sy
1.00 Isum

- -

$55.00
$10,000.00

$141,150

- I

$19,250
$10,000

Subtotal -321216 -Asphalt Paving $29,250
329000 - Planting

LandscapeAllowance 1.00 lsum $26,000.00 $25,000
Subtotal -329000- Planting $25,000

Subtotal -32 - EXTERIOR IMPROVEMENTS
33-UTILITIES —r.--r_

331000- Water Utilities

‘1~ - -

$54,250

Fire Protection Scope - Fire Line to Building - Phase 1 Plug 1.00 sum $250,000.00
Subtotal -331000 - Water Utilities

Subtotal - 33 - UTILITIES

Subtotal - Phase I

$250,000
$250,000

$250,000

$3,290,927
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GRANT AGREEMENT
BISSELL Pet Foundation

Grantee Organization:Giles County.Tennessee

Grant Amount: $300,000

Grant Date: December 15. 2025

Anticipated Project Completion Date: 3\ Pu0~Lb~~b~D
Grant Award and Purpose. The BISSELL Pet Foundation is awarding a Grant to Giles County.
Tennessee to build a new animal Shelter (the “Shelter”). Grant hinds may be paid directly or
used to reimburse costs for building the main structure and essential systems of the Shelter, up to

the Grant Amount. Giles County must use the Grant funds only as described in this Agreement.

Agreement Term. The County’s commitments under this Agreement shall last for the life of the
Shelter, which is assumed to be at least 20 years.

Tax Status, Giles County confirms it is a public (local government) entity and that there are no

current or anticipated issues with its tax-exempt status under IRS rules.

Use of Grant. The Grant is for supporting humane animal control in Giles County. By accepting
the Grant, Giles County agrees to provide the resources needed to operate the Shelter as a

community animal Shelter. The Shelter must only be used for this purpose unless the Foundation

gives written permission for an alternative use.

Project Management and Spending

• Giles County is responsible for hiring and managing vendors for tile project, and
contracts must be awarded through competitive bidding.

• The Grant funds are only to be used to build these elements of the Shelter: the concrete

foundation, building structure (including roof, doors, windows), electrical wiring.
plumbing, HVAC and heating, insulation, a finished lobby, a finished public bathroom,

and a finished meet-and-greet/office room. If unspent funds remain after these project
elements are complete. Giles County may ask the Foundation for permission to use the
funds for additional interior work,

• The Grant hinds may not be used for political or lobbying activities or for anything not
allowed by law.

• Giles Coun~’may change its spending priorities as a public body, but if it does not use
the Grant as intended, the Foundation may stop payments and ask for a return of funds,
which Giles County shall promptly provide.



I-low Grant Money Is Paid. Grant funds will only he paid out following specific procedures:

• For reimbursement, Giles County shall submit a Form with proof of expenses (like
invoices, receipts, canceled checks, and contractor payment applications with signed lien
releases). The Foundation will review and pay within 30 days if everything is in order.

• The Foundation may also pay vendors directly if Giles County requests it in writing at
least IS business days before payment is due, with proper documentation and
authorization,

• The Foundation has the right to check all expenses before paying. which may include
reviewing documents, visiting the site, meeting with project staff’, or asking for more
information,

• All payment requests must include details of the work complete or materials purchased.
certification that expenses arc eligible, proof of receipt of goods/services. and evidence of
payment or obligation to pay.

• The Foundation will not pay for costs ineuned before this Agreement, or for expenses not
permitted by law, or costs covered by otherbrants or I’unding, or expenses not directly
related to the project.

Reporting

• During the project. Giles County must provide written progress reports to the Foundation.
including:

o Thestatus of the project and completion of each element;

o Plans and timelines for spending the rest of the Grant and finishing the project:

o Updates on fundraising Ibr Shelter elements not covered by the Grant; and

o Tirneline for when the Shelter will he partially and fully operational.

• Reports are due:

o Nine months after the Grant date or after $150,000 of the Grant has been
disbursed (whichever comes first);

o Eighteen months after the Grant date or after the entire Grant is disbursed
(whichever comes first):

o Any other time the Foundation reasonably requests: and

o When tile project is complete.

o Reports must be submitted as the Foundation requests (email or online portal).

-I
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After the Shelter Opens. Once the Shelter is operating, (iiles County must help the Foundation
measure and publicize the Grant’s impact by providing annual reports (or giving access to public
reports or website inforniation) with:

• Numbers and types of’animals received, housed, treated, removed, and adopted:

• Flours of operation:

• The contact infoniiation of persons in charge:

• Financial summary of Shelter operations: and

• Special events held at the Shelter.

Notifications. Giles County must immediately notify the Foundation in writing it’:

• Its tax-exempt status changes:

• It does not have the resources ne~c~ssaiyto operate the Shelter properly: or

. The Shelter or Grant assets are used for any other purpose.

General Conditions

• For at least six years after the project is complete, Giles County must keep records of all
receipts and expenses for the Shelter’s construction.

• The Foundation ma)’ audit these records at any time during the Agreement term upon
reasonable notice,

• Giles County shall not make falsc statements or submit misleading information to the
Foundation either in the Grant application or in any statement or report.

• Giles County must follow all laws and regulations in building and operating the Shelter.

• The BISSELL PetFoundation logo must he prominently displayed on the Shelter
premises and its website for the life of the Shelter.

• Any services performed using the Shelter must meet industry animal welfare standards
and comply with all laws.

Publicity -- I

• Any public mention of the Grant must refer to-”BISSELL Pet Foundation.” Giles County
must provide the Foundation with advance copies of any publicity and allow the
Foundation a reasonable opportunity to review and approve any proposed publicity text
before release.

J
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• The Foundation may use information, photos. and reports about the Grant for its own
marketing and fundraising. Giles County gives the Foundation and its affiliates the right
to use and publish any images or information provided, without compensation.

Additional Conditions

• Giles County must procure and maintain aØpropriate and adequate insurance for the
Shelter, including property, liability, worker’s compensation. and any other insurance
commonly associated with the ownership. possession, use or operation of an animal shelter.

• All staff and volunteers must he properly trained and licensed as required by law. Only
qualified people may manage or use the Shelter.

• The Shelter must be properly maintained and repaired as needed.

Default and Remedies

• If Giles County does not comply~iththis Agreement, the Foundation may give written
notice of the deftiult and a deadline to cure the default (at least five business days). !fthe
default is not cured by the deadline, the Foühdation may stop payment of Grant funds and
may exercise any other legal or equitable remedies, including the remedies of restitution and
unjust enrichment.

• If tile Foundation must enforce its legal or equitable remedies in response to Giles
County’s breach of this Agreement, the Foundation shall be awarded its fees and costs,
including its reasonable attorney’s fees, in asserting its rights.

Other Legal Terms

• The Foundation is not liable for any accidents or damages related to the Shelter. Giles
County shall be responsible for its own employees, agents and contractors, subject to the
Tort Claims Act.

• lfeither party is prevented ftom ftilfilling its’obligations due to events beyond their
control (like strikes, natural disasters, terrorism, or similar conditions), performance shall
be excused for the duration of the associated delay.

• All required notices must be in writing and delivered by hand, by certified or registered
mail, or by courier.

• No rights ai’e waived unless in writing and signed by an authorized representative.

• If any part of this Agreement is deemed invalid, the rest shall remain in effect.

• Tennessee law governs this Agreement.

• The Agreement may only be changed in writing, signed by both parties.

4



• The Agreement may be signed electronically and in multiple copies.

• This document shall constitute the entire Agreement and replaces any previous
Agreements between the parties regarding the Grant or the Shelter.

ACKNOWLEDGED AND AGREED:

GILES COUNTY. TENNESSEE BISSELL PET FOUNDATTON

a
Signature

Ouncv 4//en-

Signature

G. S. Stowe

Name

County Executive

Title
Dec 18, 2025

Date

Emma Allen

Name

Associate Grants & Programs Manager
Title

December 18, 2025

Date

I



~SSELL PET FOUNDATION’
IffitIIa’..y p,I ha. horn,.

Application ID

Submitted

Status

Applicant(s)

Organization

Program and cycle

Tags

Forms

2011401

Oct 17, 2025

In progress

,Jaclyn Payne (shelter@gilescountytn.gov)

Giles County Animal Shelter
62-6000611

380 Bennett Drive, Pulaski, TN, 38478, US

General Application
General

No tags

Grant Agreement

Applicant(s): Jaclyn Payne (aheIIer@giIeacount~4n.gov) Page 1 of 5
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Grant Agreement Giles County Animal Shelter
62-6000611

Recipient Organization Name (“Awardee” or “Grantee”):*

Giles County Animal Shelter

Grant Amount* Grant Date*

$10,000.00 USD Oct 17, 2025

Project start date* Project end date*

Oct 20, 2025 Nov 3, 2025

BISSELL Pet Foundation (the “Foundation”) has awarded you the Recipient Organization (the “Grantee”) a *

BISSELL Pet Foundation Grant for the below named project, hereafter referred to as “Grant Award” or
“Grant”,

Immediate Need Shelter Support

Receipt of the Grant Award is subject to these General Terms, Conditions and Understandings. The Foundation is awarding
this grant to you as the Grantee contingent upon the following:

1. j~~:The Grant Award must be used specifically for the designated purpose(s) within the above-specified time frame
(the “Term”). Unless otherwise specified within this agreement, the Grant must be used within twelve months from the
Grant Date. Additionally, if the Grant is paid in multiple payments, the first payment must be spent within six months of
the Grant Date. You must submit a written request to the Foundation in advance if you wish to request an extension on
the term or change the purpose of the Grant.

2. ~ppa:This Agreement covers grant support provided by the Foundation to the Grantee, whether that support is (a)
paid directly to the Grantee, (b) paid to a third party on the Grantee’s behalf, or (c) offered as in-kind contributions, such
as equipment, supplies, or services. All forms of support are referred to as the “Granr’ throughout this Agreement and
are subject to the terms below.

3. ~penditureof Funds: This Grant is made for the purpose outlined above and may not be used or expended for any
other purpose without the Foundation’s prior written approval. If the Grant is intended to support a specific project or to
provide genera! support for a specific period, any portion of the Grant unexpended at the completion of the project or
the end of the Term shall be returned immediately to the Foundation. You may not expend any Grant funds for any
political or lobbying activity or for any purpose other than one specified in section 170(c)(2)(b) of the Code.

4. Tax Exempt Status: You are a non-profit organization currently recognized by the Internal Revenue Service as a public
charity described in sections 501(c)(3) and 509(a)(1), (2) or (3) of the Internal Revenue Code of 1986 as amended (the
“Code’) or a recognized public (local government) entity. Your tax-exempt status under sections 501(c)(3) and 509(a) of
the Code has not changed since the issuance of the IRS determination letter which you may be required to provide to
the Foundation,
There is no issue presently before any office of the Internal Revenue Service that could result in any proposed changes
to your tax-exempt status under Sections 501(c)(3) and 509(a) of the Code.

5. Standard of Performance: Any medical services and animal care performed using money from this Grant must be
performed according to the standards observed within the industry. These services must be provided in a clinical or
hospital setting that complies with the rules and regulations of the relevant state’s veterinary practices laws or

regulations. Pain management must be provided in accordance with current industry standards including a minimum of

24 hours of pain management.

Applicant(s): Jac~tnPayne (shelter@gi~escounty1n.gav) Page 2 at

~pt



6. fijght to Audit: You are required to keep a record of all receipts and expenditures relating to this Grant. The Foundation

may audit Grantee’s records anytime within 3 years of the receipt of Grant Funds upon reasonable notice to Grantee to
verify Grantee’s use of the Grant Funds.

7. 3~pp~jgAll recipients of grant awards may be required to report on their usage via a progress report within 6 months of
the Grant Date and a final report within 12 months of the Grant Date, unless otherwise specified within the Specific
Conditions of this agreement. Reports must be submitted directly to a Foundation representative via the requested
method (email or online portal). Reports must include receipts and/or invoices evidencing the expenditure of funds
within the directed purpose. Photos and additional reporting may be requested at any time,

8. General Grant Conditions:

a. If the Grant is awarded in the form of a check, if Grantee does not deposit the check within ninety (90) days of
receipt of the check, the Foundation reserves the right to withdraw the Grant Award.

b. Grantee agrees not to mismanage Grant funds, misrepresent themselves in a grant application or a required
report or submit false or misleading data in a grant application or required report.

c. Grantee will comply with all applicable federal and state laws, guidelines, rules and regulations in using or
expending the Grant Award,

d. You acknowledge that the Foundation is relying on the information You provide in reports and during the course
of any due diligence conducted prior to the Start Date and during the term of this Agreement. You represent that
the Foundation may continue to rely on this information and on any additional information You provide regarding

activities and progress.

e. A Party’s obligations under this Agreement will be continuous and survive expiration or termination of this
Agreement as expressly provided in this Agreement or otherwise required by law or intended by their nature.
This Agreement contains the entire agreement of the Parties and supersedes all prior and contemporaneous
agreements concerning its subject matter.

f. No modification, amendment, or waiver of any provision of this Agreement will be effective unless in writing and
signed by authorized representatives of both Parties.

g. Except as may be prohibited by applicable law or regulation, this Agreement and any amendment may be signed
in counterparts, PDF, or other electronic means, each of which will be deemed an original and all of which when
taken together will constitute one agreement. Electronic signatures will be binding for all purposes.

h. If the Project involves any protected information (including personally identifiable, protected health, or third-party
confidential), You will not disclose this information to the Foundation without obtaining all necessary consents to
disclose such information.

i. You declare that it you are adequately insured for the type of activities you perform. If during the term of this

Agreement You are audited by your internal audit department or by a third party, You will provide the audit report

to the Foundation upon request, including the management letter and a detailed plan for remedying any
deficiencies observed (“Remediation Plan’). The Remediation Plan must include (a) details of actions You will

take to correct any deficiencies observed, and (b) target dates for successful completion of the actions to correct
the deficiencies,

j. You confirm that: (a) You are an entity duly organized or formed, qualified to do business, and in good standing
under the laws of the jurisdiction in which You are organized or formed; (b) You are not an individual (i.e., a
natural person) (c) You have the right to enter into and fully perform this Agreement; and (d) Your performance
will not violate any agreement or obligation between You and any third party. You will notify the Foundation
immediately if any of this changes

9. Default and Remedies: Any failure by the Grantee to comply with this Agreement or with applicable Federal and state
laws and regulations, as determined in the sole and reasonable discretion of the Foundation, shall constitute a default.
Upon default, the Foundation may provide written notice and a demand to cure by a date set at its discretion, but not
less than five (5) business days. If the default is not cured within that period, the Grantee shall return any remaining
Grant Funds (or tangible property provided under the Grant) in its possession. The Foundation shall have no further
obligation to disburse Grant Funds and may pursue any other legal or equitable remedies.

Applicant(s): Jac~,nPayne (theltor@giletcountynt.gov) Page Sot 5



10. Publicity and Communications: Grantee will ensure that any public mention of the Grant Award refers to “BISSELL Pet

Foundation”. Additionally,
a. You will allow the Foundation to review and approve the text of any proposed national publicity concerning the

Grant Award prior to its release and shall furnish the Foundation with copies of any forms of publicity that
mention the Grant Award.

b. Grantee must maintain the BISSELL Pet Foundation logo required by the Partners for Pets program in a
prominent location on their website during the Term.

c. From time to Time the Foundation may provide certain parameters or requirements for posting references to the
Grant Award or the Foundation on social media. Grantee agrees to abide by those parameters.

d. The Foundation may include information regarding this Grant award, including the amount and purpose of the
Grant Award, any photographs you may have provided, your logo or trademark, or other information or materials
about your organization and its activities in the Foundation’s website content, future marketing, promotional and
fundraising efforts included but not limited to periodic public reports, newsletters, social media postings,
newsletters and news releases.

e, Grantee assigns and grants to the Foundation, BISSELL Homecare, Inc., and all its affiliated entities (collectively,
“BISSELL”), as well as their representatives and employees, the right to use and publish any images and/or
information provided in connection with the grant, including the right to reproduce, exhibit, broadcast,
electronically store and/or distribute such images/information and Grantee specifically waives any right to
compensation for the foregoing and releases BISSELL from any and all liability from such use and/or publication.

11, No Assignment or Delegation: You may not assign, or otherwise transfer, your rights or delegate any of your obligations
under this Grant without prior written approval from the Foundation.

12, ~jghtto Modify or Revoke: The Foundation may, in its sole discretion, discontinue, modify, or withhold Grant payments,
or require a full or partial refund of Grant Funds if: (1) the Grantee fails to comply with this Agreement; (2) such action is
necessary to protect the Grant’s purpose or other charitable activities of the Foundation; or (3) required by law or
regulation. The Foundation may demand the immediate return of Grant Funds used in breach of this Agreement or if the
Grantee is delinquent in reporting or other obligations, with interest from the date of disbursement at the maximum rate
allowed by law. If recovery requires collection efforts, the Grantee agrees to ‘pay reasonable attorney fees and other
costs permitted by law. If any portion of the Grant Funds remains unused after twelve (12) months or the Term specified
above, the Foundation may reduce future awards by the unused amount, redirect the funds to another purpose, or
require a refund. This clause survives termination of the Agreement.

13. Indemnification: To the extent permitted by law, Grantee agrees to protect, defend, hold harmless and indemnify
(collectively “Indemnify” and “Indemnification”) the Foundation, its subsidiaries, and its and their respective successors,
assigns, directors, officers, employees, agents and affiliates (collectively “Indemnified Parties”) from and against all
claims, demands, actions, suits, damages, liabilities, losses, settlements, judgments, costs, and expenses, including but
not limited to reasonable attorneys’ fees and costs (collectively ‘Claims”), actually or allegedly, directly or indirectly,
arising out or related to (1) any breach of any representation of Grantee contained in this Agreement; (2) any breach or
violation of any covenant or other obligation or duty of Grantee under this Agreement or under applicable law; and (3)

any claims, including third-party claims, which arise out of, relate to or result from any act or omission of Grantee, in
each case whether or not caused in whole or in part by the negligence of the Foundation, or any other Indemnified
Party, and whether or not the relevant Claim has merit. This obligation shall survive the term of this Grant Agreement.
Grantee acknowledges that the Grantee’s failure to comply with the Acceptance Agreement may jeopardize the
Grantee’s ability to receive and/or retain this grant or any future grants offered by the Foundation.

14. Anti-Terrorism: You will not use funds provided under this Agreement, directly or indirectly, in support of activities (a)
prohibited by U.S. laws related to combating terrorism; (b) with persons on the List of Specially Designated Nationals
(www.treasury.gov/sdn) or entities owned or controlled by such persons; or (c) with countries against which the U.S.
maintains comprehensive or targeted sanctions. You will not offer or provide money, gifts. or any other things of value
directly or indirectly to anyone in order to improperly influence any act or decision relating to the Foundation including
by assisting any party to secure an improper advantage.

Applicant(s): Jaclyn Payne (stielter@gilescountytn.gov) Page 4of S
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15, Release: By receiving this grant, and to the extent permitted by law, You grant to the Foundation a worldwide, non-
exclusive, irrevocable, royalty-free, assignable right and permission to use photos You submit to the Foundation or post
on social media for all purposes, including advertising and promotional purposes, in any manner and all media now or

hereafter known, in perpetuity throughout the world, without restriction as to alteration. You waive any right to inspect or
approve the use of the photos, and acknowledge and agree that the rights granted in this release are without

compensation of any kind.

SpecificGrantConditions(If Applicable):

Keep a detailed record of all purchases made with the grant, including item descriptions and costs, so you can
submit a final report confirming the full amount was spent.

The undersigned certifies that they are duly elected and/or officers of the Grantee and that, as such, are authorized to accept this
Grant on behalf of the Grantee, obligate the Grantee to observeall of the termsandconditionsplacedon this Grantand in connection

with this Grantto make, execnte anddeliveron behalf of the Granteeall grantagreements,representations,receiptsandreportsand

otherinstrumentsof everykind.

ACKNOWLEDGEDAND AGREEDTO BY:

Electronic Signature*

G. S. Stowe, County Executive

Signed by .Jaclyn Payne on Oct 17, 2025

App!icant(s): .Jaclyn Payne (shetter@gitesccuntytn.gov) Page 5ot 5
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BETWEEN THE STATE OF TENNESSEE,
DEPARTMENT OF TRANSPORTATION

AND
GILES COUNTY

~/;~A

:
~n - fr-i

received
,.t.~
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a ‘F

This Contract, by and between the State of Tennessee, Departmentof Transportation, hereinafter
referred to as the ‘State” and Giles County, hereinafter referred to as the “Contractor,” is for the provision
of a special agreement for litter removal on State Routes, as further defined in the “SCOPE OF
SERVICES.”

Contractor Edison Registration ID #0000004199
Contract #: CMA 2646

A. SCOPE OF SERVICES:

A. 1. The Contractor shall provide all service and deliverables as required, described, and detailed
herein and shall meetall service and delivery timelines as specified by this Contract.

A.2. Tenn. Code Ann. § 54-16-1 06 provides that the highway authorities of the state, counties, cities,
and town are authorized to enter into agreements with each other respecting the improvement
and maintenance of controlled-access facilities, defined by Tenn. Code Ann. § 54-16-101 as a
highway or street specially designed for through traffic, and over, from or to which owners or
occupants of abutting land or other persons have no right or easement of access from abutting
properties.

A.3, Term. Code Ann. § 54-5-139 provides that the State may enter into a contract with a qualified
county to perform maintenance activities upon the rights-of-way of state highways located outside
of municipalities and metropolitan governments; and, that the reimbursement shall be on an
actual cost basis.

A.4. The State is hereby contracting with the Contractor for the improvements and maintenance
specified in Attachment “Exhibit A” titled “Guidelines Covering Maintenance of State Highways
through a County,” attached and incorporated hereto as part of this Contract.

B. TERM OF CONTRACT:

This Contract shall be effective on~JUlj1,•2025 Eftective:Dat&)iiid~ktehdfOra:periadoP’
~ the Effective Date (“Term’) The State shall have no obligation for

or services provided by the Contractor prior to the Effective Date. L. ~
~

C. PAYMENT TERMS AND CONDITIONS: .~“ ~

Cl. Maximum Liability. In no event shall the maximum liability of the State under this Contract
exceed one hundred nine thousand nine hundred fifty-eight dollars and forty cents ($109,956.40). ‘\ )
The payment rates in section C.3 shall constitute the entire compensation due the Contractor for
all service and Contractor obligations hereunder regardless of thedifficulty, materials or
equipment required. The payment rates include, but are not limited to, all applicable taxes, fees, dfl
overheads, and all other direct and indirect costs incurred or to be incurred by the Contractor.

The Contractor is not entitled to be paid the maximum liability for any period under the Contract or
any extensions of the Contract for work not requested by the State, The maximum liability
represents available funds for payment to the Contractor and does not guarantee payment of any
such funds to the Contractor under this Contract unless the State requests work and the
Contractor performs said work. In which case, the Contractor shall be paid in accordance with
the payment rates detailed in section C.3. The State is under no obligation to request work from

I
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the Contractor in any specific dollar amounts or to request any work at all from the Contractor
during any period of this Contract.

C.2. Comgensation Firm. The payment rates and the maximum liability of the State under this
Contract are firm for the duration of the Contract and are not subject to escalation for any reason
unless amended.

C3. Payment Methodology. The Contractor shall be compensated based on the payment rates herein
for units of service authorized by the State in a total amount not to exceed the Contract Maximum
Liability established in section C. 1.

a. The Contractor’s compensation shall be contingent upon the satisfactory completion of
units, milestones, or increments of service defined in section A.

b. The Contractor shall be compensated for said units, milestones, or increments of service
based upon the following payment rates:

Service Description Amount
(per compensable increment)

“Exhibit A” titled “Guidelines Covering Maintenance of State
Highways through a County”

See Exhibit A

C,4. Travel Compensation. The Contractor shall not be compensated or reimbursed for travel, meals,
or lodging.

C.5. Invoice Requirements. The Contractor shall invoice the State only for completed increments of
service and for the amount stipulated in section C.3, above, and present said invoices no more
often than monthly, with all necessary supporting documentation, to:

Tennessee Departmentof Transportation
1213 North Locust Ave
Lawrenceburg, TN 38464

a. Each invoice shall clearly and accurately detail all of the following required information
(calculations must be extended and totaled correctly).

(1) Invoice Number (assigned by the Contractor)
(2) Invoice Date
(3) Contract Number (assigned by the State)
(4) Customer Account Name: Tennessee Department of Transportation
(5) Customer Account Number (assigned by the Contractor to tile above-referenced

Customer)
(6) Contractor Name
(7) Contractor Tennessee Edison Registration ID Number Referenced in Preamble

of this Contract
(8) Contractor Contact for Invoice Questions (name, phone, and/or fax)
(9) Contractor Remittance Address
(10) Description of Delivered Service
(11) Complete itemization of Charges, which shall detail the following:

Service or Milestone Description (including name & title as applicable) of
each service invoiced
Number of Completed Units, Increments, Hours, or Days as applicable,
of each service invoiced
Applicable Payment Rate (as stipulated in Section C.3.) of each service
invoiced

iv. Amount Due by Service
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v. Total Amount Due for the invbice period

b. The Contractor understands and agrees that an invoice under this Contract shall:

(1) include only charges forservice described in Contract Section A and in
accordance with payment terms and conditions set forth in Contract Section C;

(2) only be submitted for completed service and shall not include any charge for
future work;

(3) not include sales tax or shipping charges; and
(4) initiate the timeframe for payment (and any discounts) only when the State is in

receipt of the invoice, and the invoice meets the minimum requirements of this
section C.5.

C.6. Payment of Invoice. A payment by the State shall not prejudice the State’s right to object to or
question any payment, invoice, or mailer in relation thereto. A payment by the State shall not be
construed as acceptance of any part of the work or service provided or as approval of any
amount invoiced.

C.7. Invoice Reductions. The Contractor’s invoice shall be subject to reduction for amounts included
in any invoice or payment theretofore madewhich are determined by the State, on the basis of
audits conducted in accordance with the terms of this Contract, not to constitute proper
remuneration for compensable services.

C.8. Deductions. The State reserves the right to deduct from amounts, which are or shall become due
and payable to the Contractor under this or any contract between the Contractor and the State of
Tennessee any amounts, which are or shall become due and payable to the State of Tennessee
by the Contractor.

C.9. Prerequisite Documentation, The Contractor shall not invoice the State under this Contract until
the State has received the following documentation properly completed.

a. The Contractor shall complete, sign, and present to the State the “Authorization
Agreement for Automatic Deposit Form” provided by the State. By doing so, the
Contractor acknowledges and agrees that, once this form is received by the State,
payments to the Contractor, under this or any other contract the Contractor has with the
State of Tennessee, may be made by ACH; and

b. The Contractor shall complete, sign, and return to the State the State-provided W-9 form.
The taxpayer identification number on the W-9 form must be the same as the
Contractor’s Federal Employer Identification Number or Social Security Number
referenced in the Contractor’s Edison registration information.

D. STANDARD TERMS AND CONDITIONS:

D. 1. Required Approvals. The State is not bound by this Contract until it is signed by the contract
parties and approved by appropriate officials in accordance with applicable Tennessee laws and
regulations (depending upon the specifics of this contract, said officials may include, but are not
limited to, the Commissioner of Finance and Administration, the Commissioner of Human
Resources, and the Comptroller of the Treasury).

D.2. Modification and Amendment. This Contract may be modified only bya written amendment
signed by all parties hereto and approved by both the officials who approved the base contract
and, depending upon the specifics of the contract as amended, any additional officials required by
Tennessee laws and regulations (said officials may include, but are not limited to, the
Commissioner of Finance and Administration, theCommissioner of Human Resources, and the
Comptroller of theTreasury).

0.3. Termination for Convenience. The State may terminate this Contract without cause for any
reason. Said termination shall not be deemed a breach of contract by the State. The State shall
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give the Contractor at least thirty (30) days written notice before the effective termination date.
The Contractor shalt be entitled to compensation for satisfactory, authorized service completed as
of the termination date, but in no event shall the State be liable to the Contractor for
compensation for any service which has not been rendered. Upon such termination, the
Contractor shall have no right to any actual general, special, incidental, consequential, or any
other damages whatsoever of any description or amount.

D.4. Termination for Cause. If the Contractor fails to properly perform its obligations under this
Contract in a timely or proper manner, or if the Contractor violates any terms of this Contract, the
State shall have the right to immediately terminate the Contract and withhold payments in excess
of fair compensation for completed services. Notwithstanding the above, the Contractor shall not
be relieved of liability to the State for damages sustained by virtue of any breach of this Contract
by the Contractor.

D.5. Subcontracting. The Contractor shall not assign this Contract or enter into a subcontract for any
of the services performed under this Contract without obtaining the prior written approval of the
State. If such subcontracts are approved by the State, each shall contain, at a minimum, sections
of thisContract below pertaining to “Conflicts of Interest,” “Nondiscrimination,” and “Records” (as
identified by the section headings). Notwithstanding any use of approved subcontractors, the
Contractor shall be the prime contractor and shall be responsible for all work performed.

D.6. Conflicts of Interest. The Contractor warrants that no part of the total Contract Amount shall be
paid directly or indirectly to an employee or official of the State of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or
consultant to the Contractor in connection with any work contemplated or performed relative to
this Contract.

0.7. Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Contract or in the employment practices of the Contractor on the
grounds of handicap or disability, age, race, color, religion, sex, national origin, or any other
classification protected by Federal, Tennessee State constitutional, or statutory law. The
Contractor shall, upon request, show proof of such nondiscrimination and shall post in
conspicuous places, available to all employees and applicants, notices of nondiscrimination.

D.B. Records. The Contractor shall maintain documentation for all charges under this Contract. The
books, records, and documents of the Contractor, insofar as they relate to work performed or
money received under this Contract, shall be maintained for a period of three (3) full years from
the date of the final payment and shall be subject to audit at any reasonable time and upon
reasonable notice by the State, the Comptroller of the Treasury, or their duly appointed
representatives. The financial statements shall be prepared in accordance with generally
accepted accounting principles.

0.9. Prevailing Wage Rates. All contracts for construction, erection, or demolition or to install goods
or materials that involve the expenditure of any funds derived from the State require compliance
with the prevailing wage laws as provided in Tennessee Code Annotated, Section 12-4-401 et
seq..

0.10. Monitoring. The Contractor~sactivities conducted, and records maintained pursuant to this
Contract shall be subject to monitoring and evaluation by the State, the Comptroller of the
Treasury, or their duly appointed representatives.

D,1 1. Progress Reports. The Contractor shau submit brief, periodic, progress reports to the State as
requested.

0.12. Strict Performance. Failure by any party to this Contract to insist in any one or more cases upon
the strict performance of any of the terms, covenants, conditions, or provisions of this Contract
shall not be construed as a waiver or relinquishment of any such term, covenant, condition, or
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provision. No term or condition of this Contract shall be held to be waived, modified, or deleted
except by a written amendment signed by the parties hereto.

D.13. Independent Contractor. The parties hereto, in the performance of this Contract, shall not act as
employees, partners, joint venturers, or associates of one another. It is expressly acknowledged
by the parties hereto that such parties are independent contracting entities and that nothing in this
Contract shall be construed to create a employer/employee relationship or to allow either to
exercise control or direction over the manner or method by which the other transacts its business
affairs or provides its usual services. The employees or agents of one party shall not be deemed
or construed to be the employees or agents of the other party for any purpose whatsoever.

The Contractor, being a Tennessee governmental entity, is governed by the provisions of the
Tennessee Government Tort Liability Act, Tennessee Code Annotated, Sections 29-20-101 et
seq., for causes of action sounding in tort. Further, no contract provision requiring a Tennessee
political entity to indemnify or hold harmless the State beyond the liability imposed by law is
enforceable because it appropriates public money and nullifies governmental immunity without
the authorization of the General Assembly.

0.14. State Liability. The State shall have no liability except as specifically provided in this Contract.

D.15. Force Maieure. The obligations of the parties to this Contract are subject to prevention by causes
beyond the parties’ control that could not be avoided by the exercise of due care including, but
not limited to, natural disasters, riots, wars, epidemics, or any other similar cause.

D.16. State and Federal Compliance. The Contractor shall comply with all applicable State and Federal
laws and regulations in the performance of this Contract.

D.17. Governing Law. This Contract shall be governed by and construed in accordance with the laws
of the State of Tennessee. The Contractor agrees that it will be subject to the exclusive
jurisdiction of the courts of the Sfate of Tennessee in actions that may arise under this Contract.
The Contractor acknowledges and agrees that any rights or claims against the State of
Tennessee or its employees hereunder, and any remedies arising therefrom, shall be subject to
and limited to those rights and remedies, if any, available under Tennessee Code Annotated,
Sections 9-8-101 through 9-8-407.

0.18. Completeness. This Contract is complete and contains the entire understanding between the
parties relating to the subject matter contained herein, including all the terms and conditions of
the parties’ agreement. This Contract supersedes any and all prior understandings,
representations, negotiations, and agreements between the parties relating hereto, whether
written or oral.

D. 19. Severability. If any terms and conditions of this Contract are held to be invalid or unenforceable
as a matter of law, the other terms and conditions hereof shall not be affected thereby and shall
remain in full force and effect. To this end, the terms and conditions of this Contract are declared
severable.

D.20. Headings. Section headings of this Contract are for reference purposes only and shall not be

construed as part of this Contract.

E. SPECIAL TERMS AND CONDITIONS:

E.1. Conflicting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Contract, these special terms and conditions shall control.

E.2. Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be made
by certified, first class mail, return receipt requested and postage prepaid, by overnight courier
service with an asset tracking system, or by EMAIL or facsimile transmission with recipient
confirmation. Any such communications, regardless of method of transmission, shall be
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addressed to the respective party at the appropriate mailing address, facsimile number, or EMAIL
address as set forth below or to that of such other party or address, as may be hereafter specified
by written notice.
The State:

Brad Staggs, District 39 West Team Lead
State of Tennessee Department of Transportation
1213 North Locust Ave.
Lawrenceburg, TN 38464
Bradford.Staggs©tn.gov
Telephone # 931-766-1415
FAX# 931-766-1444

The Contractor:

Julie Butler Philips, Giles County Solid Waste & Recycling Coordinator
County of Giles
P.O. Box 678
Pulaski, TN 38478
gcsolidwaste©gilescountytn.gov
Telephone # 931-424-7035
FAX# 931-363-3080

All instructions, notices, consents, demands, or other communications shall be considered
effectively given upon receipt or recipient confirmation as may be required.

E.3. Subject to Funds Availability. The Contract is subject to the appropriation and availability of State
and(or Federal funds. In the event that the funds are not appropriated or are otherwise
unavailable, the State reserves the right to terminate the Contract upon written notice to the
Contractor. Said termination shall not be deemed a breach of Contract by the State. Upon
receipt of the written notice, the Contractor shall cease all work associated with the Contract.
Should such an event occur, the Contractor shall be entitled to compensation for all satisfactory
and authorized services completed as of the termination date. Upon such termination, the
Contractor shall have no right to recover from the State any actual, general, special, incidental,
consequential, orany other damages whatsoever of any description or amount.

E.4. MUTCD. In accordance with Tenn. Code Ann. 54-5-108, the Contractor shall conform to and act
in accordance with the current edition of the Manual on Uniform Traffic Control Devices (MUTCO)
as adopted by rules of the State. Particularly, the Contractor shall sign work-zones associated
with this Contract in accordance with the aforesaid MUTCD.

E. 5. Maintenance. Nothing contained in this Contract shall change the maintenance obligations
governed by the laws of the State of Tennessee, it being the intent of this Contract not to enlarge
the present maintenance obligations of the State.
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IN WITNESS WHEREOF,

COUNTY OF GILES:

141ff
CONTRACTOR SIGNATURE DATE

~, g. rfl’WF, oa~~twr
PRINTED NAIUIE AND TITLE OF CONTRACTOR SIGNATORY (above)

APPROV FORM AND LEGALITY

r/6,/zr
CONT T ATTORNEY SIGNATURE DATE

3c- Wtt-iA4)~1 £OtPAty A-ri’?’
PRINTED NAME AND TITLE OF CONTRACTOR1ATTORNEY SIGNATORY (above)

STATE OF TENNESSEE DEPARTMENT OF TRANSPORTATION:

HOWARD H. ELEY, COMMISSIONER DATE

APPROVED AS TO FORM AND LEGALITY

LESLIE SOUTH, GENERAL COUNSEL DATE

7
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GUIDELINES COVERING MAINTENANCE

OFSTATE HIGHWAYS THROUGHA COUNTY

The following items where applicable are eligible for reimbursement by the State to the Contractorunderthe SpecialMaintenance
Agreement:

Activity Maintenance Work Type Unit Of Measure

441 Litter Removal Roadway Miles

Litter Removalwork shall consistofremovalof litter from theentirehighway rights-of-waywhereaccessible(fenceto fencewhere
applicable),includingshouldersandexcludingthe travel (arieson interstateandstateroutesasdetailedbelow.

1
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INVENTORY OF ELIGIBLE LITTER REMOVAL FORTHE MAINTENANCE
OF STATE HIGHWAYS THROUGH MUNICIPALITIES

Thefollowing TabJeitemizesthe e]igib~elengtb oflitter removal in linearmiles to be maintainedin a 12-Monthperiodto thenearestwholesquare yard. Fora 24-Month
contract, thefollowing quantitieswill bedoubled. TheContractor shallmaintainall eligible linearmilesunderthetermsofthis contract. The Stateagreesto reimburse said
Contractorin the amount actually expendedfor litter removal,notto exceedthenumberofcyclesandthepriceperlinearmile asdetailedbelow.

daidulathd Maximum Annual A~ihibuis~ment:____________

Total Maximum Reimnbursemnent~_________

Litter Inventory Worksheet

I

Total ContractUtter (rnL):[ 458.16 $54,979.20

I

~54j

I $ 109,958.40

SR 129 SR7(0.OOLrVD NkshallCo. Line (6.65 L~

SR 273

SR 166 Alabama State Line (0.00 LIV~ N~uryCo. Line (30.97 Lrv~ 30.97

SR166 (0.00 Llii~
SR 245 SR166 (0.00 LN~ Vd~uryCo. Line (6.67 LW~ 6.67 $120.00

6.65 $120.00

Route
Number Beginning Termini (LM) Ending Terntini (LM)

Segment
Length (ml)

Price per
Litter Mile

Numberof
Litter
Cycles

Contract
Segment

Total
Lifter (ml.)

Contract
Segment

Total Litter
($)

SR 11 Alabama State Line (0.00 LM) SR166& Mill Street (16.23LM) 16.23 $120.00 6 97.38 $11,685.60
6

$120.00

Lincoln Co. Line (15.84 LM) 15.84 $120.00 6

6
39.90 $4r78QP0

6
185.82
40.02

$22,298.40
$4,802.40

95.04 $11,404.80

EXHIBIT A



Budget Officer Confirmation: There is a
balance in the appropriation from which
obligations hereunder are required to be paid that
is not already encumbered to pay other
obligations.

Sama~thaDigitally signed bySamantha Chandler

C~ .41 Date:20Z5.12.04lanUler 0833:18.05100

Account Code
Speed Chart (optional) (optional)

CLSD Grant (33105)

I~lL~s~

CONTRACT ll-nL~
(fee-for-goods or services contract with an individual, business, non-profit, or governmental entity of
another state)

03.05.25 PA

w~J~2Y&o

Begin Date End Date Agency Tracking #

December 15, 2025 June 30, 2030 33101-25070FAF5K

Edison Record ID

000000000000000
0000089162

Contractor Legal Entity Name Edison Vendor ID

TNTP Inc. 0000130932
Goods or Services Caption (one line only)

Comprehensive Literacy State Development
contractor Assistance Listing Number:

Contractor 84.371

Funding —

FY State Federal Interdepartmental Other TOTAL Contract Amount
2026 $480,000.00 $480,000.00

2027 $480,000.00 $480,000.00

2028 $480,00000 $480,000.00

2029 $480,000.00 $430,000.00

2030 $480,000.00 $480,000.00

TOTAL: $2,400,000.00 $2,400,00tDO
Contractor Ownership Characteristics:

Minority Business Enterprise (MBE):

Arric~nAmerican Asian American U Hispanic American LI Native American

fl Woman Business Enterprise (WBE)

U Tennessee Service Disabled Veteran Enterprise (SDVBE)

LII Disabled Owned Business (OSBE)
U Tennessee Small Business Enterprise (SBE): $10,000,000.00 averaged over a three (3) year period or

employs no more than ninety-nine (99) employees.

U Government ~ Non-Minority/Disadvantaged U Other:
Selection Method & Process Summary (mark the co~ectresponse to confirm the associated summary)

Competitive Selection Request for Qualifications (RFQ)

U Other N/A

I
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CONTRACT
BETWEENTHE STATE OF TENNESSEE,

CENTRAL PROCUREMENT OFFICE
ON BEHALF OF THE DEPARTMENT OF EDUCATION

AND
TNTP INC.

This Contract, by and between the State of Tennessee, Central Procurement Office on behalf of the State
of Tennessee Department of Education (“State”). and TNTP Inc. (“Contractor), is for the provision of
Comprehensive Literacy State Development, as furtherdefined in the “SCOPE’ and extends services to
Local Education Agencies a~’LEAs”)and authorized Tennessee Public Charter Schools (“Public
Charters”) to purchase off this Contract. State and Contractor may be referred to individually as a “Party”
or collectively as the “Parties” to this Contract.

The Contractor is a Non-Profit Corporation.
Contractor Place of Incorporation or Organization: New York
Contractor Edison Registration ID #: 0000130932

A. SCOPE:

A.1. The Contractor shall provide all goods orservices and deliverables as required, described, and
detailed below and shall meet all service and delivery timelines as specified by this Contract.

A.2. Definitions, For purposes of this Contract, definitions shall be as follows and as set forth in the
Contract:

a. A~~phronous— shall mean learning that occurs virtually online and through prepared
resources, without real-time teacher-led interaction.

b. Comprehensive Literacy State Development (“CLSD’i Grant — shall mean the five-year
federal grant that provides the flow through funds to the State for each LEA, Public Charter,
and SSS.

c. Hinh-Qualitv Instructional Materials (HQIM”) — shall mean curriculum, assessments, and
ancillary resources that create a comprehensive package of materials for teachers. The
comprehensive package of materials shall include all Tennessee Academic Standards for
English Language Arts and shall align with the shifts required of the standards.

d. Hl~h-QuaIitvInstructional Materials (“HQIM”) Implementation Framework — shall mean a tool
to evaluate the phase of HOIM implementation for LENPublic Charter/SSS leaders, school
leaders, teachers, and students that aims to improve materials implementation and access to
grade-level learning for all students.

e. Instructional Practice Guide (“IPG”) — shall mean a classroom observation tool that defines
expected instructional practices to support learning.

f, Literacy Materials Implementation Support Grant — shall mean the structure to engage each
LEA/Public Charter/SSS In HOIM implementation support funded by the Comprehensive
Literacy State Development grant.

g. Local Education Apency(ies) (“LEA(s)”) — shall mean as defined in Tenn. Code Ann. § 49-1 -

103.

h. Tennessee Public Charter School(s) (“Public Charter(s)”) — shall mean as defined in Tenn.
Code Ann. § 49-1 3-1 04.

2

c313



03,05.25 A

i. Tennessee State Special Schools (“SSS”) - shall mean as defined in Tenn. Code Ann. § 49-
50-1 001 including York Agricultural Institute, Tennessee School for the Blind, and Tennessee
School for the Deaf.

A.3, The Contractor shall provide the following direct support to each LENPublic Charter/SSS to
support HQIM implementation according to the CLSD Grant terms. The Contractor is not limited
to the following services/duties:

a. Provide the equivalent of twenty (20) in-person, direct support days to each LEA/Public
Charter/SSS annually for five (5) years focused on the priorities identified in the Literacy
Materials Implementation Support Grant and in a manner to be agreed upon between each
LEA/Public Charter/SSS and the Contractor.

b. Facilitate and analyze IPG and HQIM Implementation Framework data collection three (3)
times each year during the CLSD Grant term and share the collected data with theState in a
method to be determined by the LEA/Public Charter/SSS.

c. Create three (3) Asynchronous online learning modules each year of the CLSD Grant term
focused on the priorities identified in the Literacy Materials Implementation Support Grant
with topics selected by the State.

d. Maintain and report LEA/Public Charter/SSS teacher, employee, and/or representative
engagement and LEA/Public Charter/SSS teacher, employee, and/or representative
attendance records to the State on in-person, direct support days and statewide engagement
during the CLSD Grant term.

e. Attend contractor meetings every other week with State staff to ensure alignment with
statewide support and priorities Identified in the Literacy Materials Implementation Support
Grant.

A.4. The Contractor shall work with each LENPublic Charter/SSS to establish a calendar of support
that identifies in-person, direct support days and IPG data collection days.

a. The Contractor shall ensure twenty (20) support days are provided during each school year
within the terms of the Contract based on the needs of the LEA/Public Charter/SSS.

b. The Contractor shall provide their own transportation and all costs associated with the in-
person, direct support and statewide support offered within the terms of the CLSD Grant.

A.5. The Contractor shall ensure that all employees and subcontractors provided under the Contract
have a satisfactory background check prior to being assigned for service at any LEA/Public
Charter/SSS. This includes an FBI and TBI check, in accordance with Tenn. Code Ann. § 49-5-
413(d)(1 )(A). A satisfactory background check for the purposes of this Contract means the check
has no indications for offenses as outlined in Tenn. Code Ann. ~49-5-41 3(d)(3). Clearance letters
from the TBI for each employee shall be required prior to the first date of service, and the State
reserves the right to request documentation of background checks at any time. The Contractor
shall be solely responsible for all costs associated with the background check.

A,6. Warranty. Contractor represents and warrants that the term of the warranty (“Warranty Period”)
shall be the greater of the Term of this Contract or any other warranty generally offered by
Contractor, its suppliers, or manufacturers to customers of its goods or services. The goods or
services provided under this Contract shall conform to the terms and conditions of this Contract
throughout the Warranty Period. Any nonconformance ofthe goods or services to the terms and
conditions of this Contract shall constitute a “Defect” and shall be considered “Defective.” If
Contractor receives notice of a Defect during the Warranty Period, then Contractor shall correct
the Defect, at no additional charge.

Contractor represents and warrants that the State is authorized to possess and use all
equipment, materials, software, and deliverables provided under this Contract.

3
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Contractor represents and warrants that all goods or services provided under this Contract shall
be provided in a timely and professional manner, by qualified and skilled individuals, and in
conformity with standards generally accepted in Contractor’s industry.

If Contractor fails to provide the goods or services as warranted, then Contractor will re-provide
thegoods or services at no additional charge. If Contractor is unable or unwilling to re-provide
the goods or services as warranted, then the State shell be entitled to recover the fees paid to
Contractor for the Defective goods or services. Any exercise of the State’s rights under this
Section shall not prejudice the State’s rights to seek any other remedies available under this
Contract or applicable law.

AT Inspection and Acceptance. The State shall have the right to inspect all goods or services
provided by Contractor under this Contract. If, upon inspection, the State determines that the
goods orservices are Defective, the State shall notify Contractor, and Contractor shall re-deliver
thegoods or provide the services at no additional cost to the State. If after a period of thirty (30)
days following delivery of goods or performance of services the State does not providea notice of
any Defects, the goods or services shall be deemed to have been accepted by the State.

B. TERM OF CONTRACT:

This Contract shall be effective for the period beginning on December 15, 2025 (‘Effective Date”)
and ending on June 30, 2030, (“Term’). The State shall have no obligation for goods delivered or
services provided by the Contractor prior to the Effective Date.

C. PAYMENT TERMS AND CONDITIONS:

C.1. Estimated Liability. The total purchases of any goods orservices under the Contract are not
known. The State estimates the purchases during the Term shall be two million, four hundred
thousand dollars and zero cents ($2,400,000.00) (“Estimated Liability”). This Contract does not
grant the Contractor any exclusive rights. The State does not guarantee that it will buy any
minimum quantity of goods orservices under this Contract. Subject to the terms and conditions of
this Contract, the Contractor will only be paid for goods or services provided under this Contract
after a purchase order Is issued to Contractor by the State or as otherwise specified by this
Contract.

C.2. Compensation Firm. The payment methodology in Section C.3. of this Contract shall constitute
the entire compensation due the Contractor for all goods or services provided under this Contract
regardless of the difficulty, materials orequipment required. The payment methodology includes
all applicable taxes, fees, overhead, and all other direct and indirect costs incurred or to be
incurred by the Contractor.

C.3. Payment Methodology. The Contractor shall be compensated based on the payment rates for
goods or services contained in Attachment A and as authorized by the State in a total amount as
set forth in Section C.1. The Contractor’s compensation shall be contingent upon the satisfactory
provision of goods or services as set forth in Section A.

C.4. Travel Compensation. The Contractor shall not be compensated or reimbursed for travel time,
travel expenses, meals, or lodging.

C.5. Invoice Requirements. The Contractor shall invoice the State only for goods delivered and
accepted by the State or services satisfactorily provided at the amounts stipulated in Section CS.,
above. Contractor shall submit invoices and necessary supporting documentation, no more
frequently than once a month, and no later than thirty (30) days after goods or services have
been provided to the following address:

4
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The State:

Christy Wall, Assistant Commissioner (Academics and Instructional Strategy)
Tennessee Department of Education
710 James Robertson Pkwy
Nashville, TN 37243
Christv.WaII(E~n.qov

LEA/Public Charter/SSS:

The Contractor shall invoice the Authorized Users only for goods delivered and accepted by the
Authorized Users orservices satisfactorily provided at theamounts stipulated in Section C.3,,
above. Contractor shall submit invoices and necessary supporting documentation, no more
frequently than once a month, and no later than thirty (30) days after goods or services have
been provided to the billing address that is provided by each individual Authorized User.

a. Each invoice, on Contractor’s letterhead, shall clearly and accurately detail all of the
following information (calculations must be extended and totaled correctly):

(1) Invoice number (assigned by the Contractor);
(2) Invoice date;
(3) Contract number (assigned by the State);
(4) Customer account name: Tennessee Department of Education / Academics and

Instructional Strategy
(5) Customer account number (assigned by the Contractor to the above-referenced

Customer);
(6) Contractor name;
(7) Contractor Tennessee Edison registration ID number;
(6) Contractor contact for invoice questions (name, phone, or email);
(9) Contractor remittance address;
(10) Description of delivered goods orservices provided and invoiced, including

identifying information as applicable;
(11) Number of delivered or completed units, increments, hours, or days as applicable, of

each good orservice invoiced;
(12) Applicable payment methodology (as stipulated in Section C.3.) of each good or

service Invoiced;
(13) Amount due for each compensable unit of good or service; and
(14) Total amount due for the invoice period.

b. Contractor’s invoices shall:

(1) Only include charges for goods delivered or services provided as described in
Section A and in accordance with payment terms and conditions set forth in Section
C;

(2) Only be submitted for goods delivered or services completed and shall not include
any charge for future goods to be delivered or services to be performed:

(3) Not include Contractor’s taxes, which includes without limitation Contractors sales
and use tax, excise taxes, franchise taxes, real orpersonal property taxes, or income
taxes; and

(4) Include shipping or delivery charges only as authorized in this Contract,

c. The timeframe for payment (or any discounts) begins only when the State is in
receipt of an invoice that meets the minImum requirements of this Section C.5.

5
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C.6. Payment of Invoice. A payment by the State shall not prejudice the State’s right to object to or
question any payment, invoice, or other matter. A payment by the State shall not be construed as
acceptance of goods delivered, any part of the services provided, or as approval of any amount
invoiced.

C.7. Invoice Reductions. The Contractor’s invoice shall be subject to reduction for amounts included
in any invoice or payment that is determined by the State, on the basis of audits conducted in
accordance with the terms of this Contract, to not constitute proper compensation for goods
delivered or services provided.

C.B. Deductions. The State reserves the right to deduct from amounts, which are or shall become due
and payable to the Contractor under this or any contract between the Contractor and the State of
Tennessee, any amounts that are or shall become due and payable to the State of Tennessee by
the Contractor.

C.9. Prerequisite Documentation. The Contractor shall not invoice the State under this Contract until
the State has received the following, properly completed documentation.

a. The Contractor shall complete, sign, and present to the State the “Authorization
Agreement for Automatic Deposit Form” provided by the State. By doing so, the
Contractor acknowledges and agrees that, once this form is received by the State,
payments to the Contractor, under this or any other contract the Contractor has with the
State of Tennessee, may be made by ACH; and

b. The Contractor shall complete, sign, and return to theState the State-provided W-9 form.
The taxpayer identification number on the W-9 form must be the same as the
Contractor’s Federal Employer Identification Number or Social SecurIty Number
referenced in the Contractor’s Edison registration information.

D. MANDATORY TERMS AND CONDITIONS:

D.1. Required Approvals. The State is notbound by this Contract until it is duly approved by the
Parties and all appropriate State officials in accordance with applicable Tennessee laws and
regulations. Depending upon the specifics of this Contract, this may include approvals by the
Commissioner of Finance and Administration, the Commissioner of Human Resources, the
Comptroller of the Treasury, and the Chief Procurement Officer. Approvals shall be evidenced by
a signature or electronic approval.

D.2. Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be made
by certified, first class mail, return receipt requested and postage prepaid, by overnight courier
service with an asset tracking system, or by email or facsimile transmission with recipient
confirmation. All communications, regardless of method of transmission, shall be addressed to
the respective Party at the appropriate mailing address, facsimile number, or email address as
stated below or any other address provided in writing by a Party.

The State:

Christy Wall, Assistant Commissioner (Academics and Instructional Strategy)
Tennessee Department of Education
710 James Robertson Pkwy
Nashville, TN 37243
Christy.WaIl~tn.qov
(629) 259-1402
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The Contractor:

Lin Johnson, Chief Strategy, Growth & Finance Officer
TNTP Inc.
500 Seventh Avenue,

8
th Floor

New York, NY 10016
Lin.johnson(~~ntp.orq
(718) 233-2800

All instructions, notices, consents, demands, orother communications shall be considered
effective upon receipt or recipient confirmation as may be required.

D.3. Modification and Amendment, This Contract may be modified only by a written amendment
signed by all Parties and approved by all applicable State officials.

D.4. Sublect to Funds Availability. The Contract is subject to the appropriation and availability of State
or federal funds. In the event that the funds are not appropriated or are otherwise unavailable,
the State reserves the right to terminate this Contract upon written notice to the Contractor. The
State’s exercise of its right to terminate this Contract shall not constitute a breach of Contract by
the State. Upon receipt of the written notice, the Contractor shall cease all work associated with
the Contract. If the State terminates this Contract due to lack of funds availability, the Contractor
shall be entitled to compensation for all conforming goods requested and accepted by the State
and forall satisfactory and authorized services completed as of the termination date. Should the
State exercise its right to terminate this Contract due to unavailability of funds, the Contractor
shall have no right to recover from the State any actual, general, special, incidental,
consequential, or any other damages of any description or amount.

D.5. Termination for Convenience. The State may terminate this Contract for convenience without
cause and for any reason. The State shall give the Contractor at least thirty (30) days written
notice before the termination date. The Contractor shall be entitled to compensation for all
conforming goods delivered and accepted by the State or for satisfactory, authorized services
completed as of the termination date. In no event shall the State be liable to the Contractor for
compensation for any goods neither requested nor accepted by the State or for any services
neither requested by the State nor satisfactorily performed by the Contractor. In no event shall
the State’s exercise of its right to terminate this Contract for convenience relieve the Contractor of
any liability to the State for any damages or claims arising under this Contract.

D.6. Termination for Cause. If the Contractor fails to properly perform its obligations under this
Contract in a timely or proper manner, or if the Contractor materially violates any terms of this
Contract (‘Breach Condltion”),the State shall have the right to immediately terminate the Contract
and withhold payments in excess of compensation for completed services or provided goods.
Notwithstanding the above, the Contractor shall not be relieved of liability to the State for
damages sustained by vIrtue of any Breach Condition and the State may seek other remedies
allowed at law or in equity for breach ofthis Contract.

D.7. Assignment and Subcontracting. The Contractor shall not assign this Contract or enter into a
subcontract for any of the goods or services provided under this Contract without the prior written
approval of the State. Notwithstanding any use of the approved subcontractors, the Contractor
shall be the prime contractor and responsible for compliance with all terms and conditions of this
Contract. The State reserves the right to request additional information or impose additional
terms and conditions before approving an assignment of this Contract in whole or in part or the
use of subcontractors in fulfilling the Contractor’s obligations under this Contract.

D.8. Conflicts of Interest. The Contractor warrants that no part of the Contractor’s compensation shall
be paid directly or indirectly to an employee or official of the State of Tennessee as wages,
compensation, or gifts in exchange for acting as an officer, agent, employee, subcontractor, or
consultant to the Contractor in connection with any work contemplated or performed under this
Contract.
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The Contractor acknowledges, understands, and agrees that this Contract shall be null and void if
the Contractor is, or within the past six (6) months has been, an employee of the State of
Tennessee or if the Contractor is an entity in which a controlling interest is held by an individual
who is, or within the past six (6) months has been, an employee of the State of Tennessee.

D.9. Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination
in the performance of this Contract or in the employment practices of the Contractor on the
grounds of handicap or disability, age, race, creed, color, religion, sex, national origin, orany
other classification protected by federal or state law. The Contractor shall, upon request, show
proof of nondiscrimination and shall post in conspicuous places, available to all employees and
applicants, notices of nondiscrimination.

0.10. Prohibition of Illegal Immigrants. The requirements of Tenn. Code Mn. § 12-3-309 addressing
the use of illegal immigrants in the performance of any contract to supply goods or services to the
state of Tennessee, shall be a material provision of this Contract, a breach of-which shall be
grounds for monetary and other penalties, up to and including termination of this Contract.

a. The Contractor agrees that the Contractor shall notknowingly utilize the services of an
illegal immigrant in the performance of this Contract and shall not knowingly utilize the
services of any subcontractor who will utilize the services of an illegal immigrant In the
performance of this Contract. The Contractor shall reaffirm this attestation by submitting
to the State a completed Attestation (accessible through the Edison Supplier Portal) and
included at Attachment B, semi-annually during the Term. If the Contractor is a party to
more than one contract with theState, the Contractor may submit one attestation that
applies to all contracts with the State. All Contractor attestations shall be maintained by
the Contractor and made available to State officials upon request.

b. Prior to the use of any subcontractor in the performance of this Contract, and semi-
annually thereafter, during the Term, the Contractor shall obtain and retain a current,
written attestation that the subcontractor shall not knowingly utilize the services of an
illegal immigrant to perform work under this Contract and shall notknowingly utilize the
services of any subcontractor who will utilize the services of an illegal immigrant to
perform work under this Contract. Attestations obtained from subcontractors shall be
maintained by the Contractor and made available to State officials upon request.

c. The Contractor shall maintain records for all personnel used in the performance of this
Contract. Contractor’s records shall be subject to review and random inspection at any
reasonable time upon reasonable notice by the State.

d. The Contractor understands and agrees that failure to comply with this section will be
subject to the sanctions of Tenn. Code Ann. § 12-3-309 for acts oromissions occurring
after its effective date.

e. For purposes of this Contract, “illegal immigranV’ shall be defined as any person who is
not: (i) a United States citizen; (ii) a Lawful Permanent Resident; (iii) a person whose
physical presence in the United States is authorized; (iv) allowed by the federal
Department of Homeland Security and who, under federal immigration laws or
regulations, is authorized to be employed in the U.S.; or (v) is otherwise authorized to
provide services under the Contract.

D.1 1. Records. The Contractor shall maintain documentation for all charges under this Contract. The
books, records, and documents of the Contractor, for work performed or money received under
this Contract, shall be maintained for a period of five (5) full years from the date of the final
payment and shall be subject to audit at any reasonable time and upon reasonable notice by the
State, the Comptroller of the Treasury, or their duly appointed representatives. The financial
statements shall be prepared in accordance with generally accepted accounting principles.

8

sat



03,05.25 ~A

D.12. Monitoring. The Contractor’s activities conducted and records maintained pursuant to this
Contract shall be subject to monitoring and evaluation by the State, the Comptroller of the
Treasury, or their duly appointed representatives.

D.13. Progress ~eports. The Contractor shall submit brief, periodic, progress reports to the Stats as
requested.

D.14. Strict Performance. Failure by any Party to this Contract to require, in any one or more cases,
the strict performance of any of the terms, covenants, conditions, or provisions of this Contract
shall not be construed as a waiver or relinquishment of any term, covenant, condition, or
provision. No temi orcondition of this Contract shall be held to be waived, modified, ordeleted
except by a written amendment signed by the Parties.

0.15. Independent Contractor. The Parties shall not act as employees, partners, joint venturers, or
associates of one another. The Parties are independent contracting entities. Nothing in this
Contract shall be construed to create an employer/employee relationship or to allow either Party
to exercise control or direction over the manner ormethod by which the other transacts its
business affairs or provides its usual services. The employees or agents of one Party are not
employees oragents of the other Party.

0.15 Patient Pçotection and Affordable Care Act. The Contractor agrees that it will be responsible for
compliance with the Patient Protection and Affordable Care Act (“PPACA”) with respect to itself
and its employees, including any obligation to report health insurance coverage, provide health
insurance coverage, or pay any financial assessment, tax, or penalty for not providing health
insurance. The Contractor shall indemnify the State and hold it harmless from any costs to the
State arising from Contractor’s failure to fulfill its PPACA responsibilities for itself or its
employees.

0.17. LImitation of State’s Liability. The State shall have no liability except as specifically provided in
this Contract. In no event will the State be liable to the Contractor or any other party for any lost
revenues, lost profits, loss of business, decrease in the value of any securities or cash position,
time, goodwill, or any indirect, special, incidental, punitive, exemplary orconsequential damages
of any nature, whether based on warranty, contract, statute, regulatIon, tort (including but not
limited to negligence), orany other legal theory that may arise under this Contract or
otherwise. Notwithstanding anything else herein, the State’s total liability under this Contract
(including without limitation any exhibits, schedules, amendments or other attachments to the
Contract) or otherwise shall under no circumstances exceed the Estimated Liability. This
limitation of liability Is cumulative and not per incident.

D.18. Limitation of Contractor’s Liability. In accordance with Tenn. Code Ann. § 12-3-701, the
Contractor’s liability for all claims arising under this Contract shall be limited to an amount equal
to two (2) times the Estimated Liability amount detailed in Section C. 1. and as may be amended,
PROVIDED THAT in no event shall this Section limit the liability of the Contractor for: (i)
intellectual property orany Contractor indemnityobligations for infringement for third-party
intellectual property rights; (U) any claims covered by any specific provision in the Contract
providing for liquidated damages; or (Hi) any claims for intentional torts, criminal acts, fraudulent
conduct, or acts oromissions that result in personal injuries ordeath.

0.19. Hold Harmless. The Contractor agrees to indemnify and hold harmless the State of Tennessee
as well as its officers, agents, and employees from and against any and all claims, liabilities,
losses, and causes of action which may arise, accrue, or result to any person, firm, corporation,
orother entity which may be injured or damaged as a result of acts, omissions, or negligence on
the part of the Contractor, its employees, or any person acting for oron its or their behalf relating
to this Contract. The Contractor further agrees it shall be liable for the reasonable cost of
attorneys’ fees, court costs, expert witness fees, and other litigation expenses for the State to
enforce the terms of this Contract.

In the event of any suit or claim, the Parties shall give each other Immediate notice and provide
all necessary assistance to respond. The failure of the State to give notice shall only relieve the
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Contractor of its obligations under this Section to the extent that the Contractor can demonstrate
actual prejudice arising from the failure to give notice. This Section shall not grant the Contractor,
through its attorneys, the right to represent the State in any legal matter, as the right to represent
the State is governed by Tenn. Code Ann. § 6-6-106.

D.20. HIPAA Compliance. As applicable, the State and Contractor shall comply with obligations under
the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”), Health Information
Technology for Economicand Clinical Health (‘HITECH”) Act and any other relevant laws and
regulations regarding privacy (collectively the “Privacy Rules”). The obligations set forth in this
Section shall survive the termination of this Contract,

a. Contractor warrants to the State that it is familiar with the requirements of the Privacy
Rules, and will comply with all applicable requirements in the course of this Contract.

b. Contractor warranls that it will cooperate with the State, including cooperation and
coordination with State privacy officials and other compliance officers required by the
Privacy Rules, in thecourse of performance of the Contract so that both parties will be in
compliance with the Privacy Rules.

c. The State and the Contractor will sign documents, including butnot limited to business
associate agreements, as required by the Privacy Rules and that are reasonably
necessary to keep the State and Contractor in compliance with the Privacy Rules. This
provision shall not apply if information received or delivered by the parties under this
Contract is NOT “protected health information” as defined by the Privacy Rules, or if the
Privacy Rules permit the parties to receive ordeliver the Information without entering into
a business associate agreement or signing another document.

d. The Contractor will indemnify the State and hold it harmless for any violation by the
Contractor or its subcontractors of the Privacy Rules. This includes the costs of
responding to a breach of protected health information, the costs of responding to a
government enforcement action related to the breach, and any fines, penalties, or
damages paid by the State because of the violation.

0.21. Tennessee Consolidated Retirement System. Subject to statutory exceptions contained in Tenn.
Code Ann. §~8-36-801, et seq., the law governing the Tennessee Consolidated Retirement
System (“TCRS”), provides that if a retired member of TCRS, or of any superseded system
administered by TCRS, or of any local retirement fund established under Tenn. Code Ann. §~8-
35-101, etseq., accepts State employment, the member’s retirement allowance is suspended
during the period of the employment. Accordingly and notwithstanding any provision of this
Contract to the contrary, the Contractor agrees that if it is later determined that the true nature of
the working relationship between the Contractor and the State under this Contract is that of
“employee/employer” and not that of an independent contractor, theContractor, if a retired
member of TCRS, may be required to repay to TCRS the amount of retirement benefits the
Contractor received from TCRS during the Term.

0.22. Tennessee Department of Revenue Registration. The Contractor shall comply with all applicable
registration requirements contained In Tenn. Code Ann. §~67-6-601 —608. Compliance with
applicable registration requirements is a material requirement of this Contract.

D.23. Debarment and Suspension. The Contractor certifies, to the best of Its knowledge and belief, that
it, its current and future principals, its current and future subcontractors and their principals:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any federal or state department or
agency;

b. have not within a three (3) year period preceding this Contract been convicted of, orhad
a civil judgment rendered against them from commission of fraud, or a criminal offense in
connection with obtaining, attempting to obtain, or performing a public (federal. state, or
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local) transaction or grant under a public transaction; violation of federal or state antitrust
statutes or commission of embezzlement, theft, forgery, bribery, falsification, or
destruction of records, making false statements, or receiving stolen property;

c. . are not presently indicted or otherwise criminally or civilly charged by a government entity
(federal, state, or local) with commission of any of the offenses detailed in section b. of
this certification; and

d. have not within a three (3) year period preceding this Contract had one or more public
transactions (federal, state, or local) terminated for cause or default.

The Contractor shall provide immediate written notice to the State if at any time it learns that
there was an earlier failure to disclose information or that due to changed circumstances, its
principals or the principals of its subcontractors are excluded, disqualified, or presently fall under
any of the prohibitions of sections a-d.

D.24. Force Maieure. ‘Force Majeure Event’ means fire, flood, earthquake, elements of nature or acts
of God, wars, riots, civil disorders, rebellions or revolutions, acts ofterrorism or any other similar
cause beyond the reasonable control of the Party except to the extent that the non-performing
Party is at fault in failing to prevent or causing the default or delay, and provided that the default
or delay cannot reasonably be circumvented by the non-performing Party through the use of
alternate sources, workaround plans or other means. A strike, lockout or labor dispute shall not
excuse either Party from its obligations under this Contract. Except as set forth in this Section,
any failure ordelay by a Party in the performance of its obligations under this Contract arising
from a Force Majeure Event is not a default under this Contract orgrounds for termination. The
non-performing Party will be excused from performing those obligations directly affected by the
Force Majeure Event, and only for as long as the Force Majeure Event continues, provided that
the Party continues to use diligent, good faith efforts to resume performance without delay. The
occurrence of a Force Majeure Event affecting Contractor’s representatives, suppliers,
subcontractors, customers or business apart from this Contract Is not a Force Majeure Event
under this Contract. Contractor will promptly notify the State of any delay caused by a Force
Majeure Event (to be confirmed in a written notice to theState within one (1) day of the inception
of the delay) that a Force Majeure Event has occurred, and will describe in reasonable detail the
nature of the Force Majeure Event. If any Force Majeure Event results in a delay in Contractor’s
performance longer than forty-eight (48) hours, the State may, upon notice to Contractor (a)
cease payment of the fees for the affected obligations until Contractor resumes performance of
the affected obligations; or (b) immediately terminate this Contract or any purchase order, in
whole or in part, without further payment except for fees then due and payable. Contractor will
not increase its charges under this Contract or charge the State any fees other than those
provided for in this Contract as the result of a Force Majeure Event.

D.25. State and Federal ComDlipnce. The Contractor shall comply with all State and federal laws and
regulations applicable to Contractor in the Contractor’s performance of this Contract.

D.26. Governing Law. This Contract shall be governed by and construed in accordance with the laws
of the State of Tennessee, without regard to its conflict or choice of law rules. The Tennessee
Claims Commission or the state or federal courts in Tennessee shall be the venue for all claims,
disputes, ordisagreements arising under this Contract. The Contractor acknowledges and
agrees that any rights, claims, or remedies against the State of Tennessee or its employees
arising under this Contract shall be subject to and limited to those rights and remedies available
under Tenn. Code Ann. % 9-8-101 -408.

0.27. Entire Agreement. This Contract is complete and contains the entire understanding between the
Parties relating to its subject matter, including all the terms and conditions of the Parties’
agreement. This Contract supersedes any and all prior understandings, representations,
negotiations, and agreements between the Parties, whether written or oral.
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0.28. Severability. If any terms and conditions of this Contract are held to be invalid or unenforceable
as a matter of law, the other terms and conditions of this Contract shall not be affected and shall
remain in full force and effect. The terms and conditions of this Contract are severable.

D.29. Headings. Section headings of this Contract are for reference purposes only and shall not be
construed as part of this Contract.

D.30. Incorporation of Additional Documents. Each of the following documents is included as a part of
this Contractby reference. In the event of a discrepancy or ambiguity regarding the Contractors
duties, responsibilities, and performance under this Contract, these items shall govern in order of
precedence below:

a, any amendment to this Contract, with the latter in time controlling over any earlier
amendments;

b. this Contract with any attachments or exhibits (excluding the items listed at subsections
c. through f, below), which includes Attachment A & B;

c. any clarifications of or addenda to the Contractor’s proposal seeking this Contract;
d. the State solicitation, as may be amended, requesting responses in competition for this

Contract;
e. any technical specifications provided to proposers during the procurement process to

award this Contract; and
f. the Contractor’s response seeking this Contract.

D.31. Iran Divestment Act. The requirements of Tenn. Code Ann. § 12-12-101, of seq., addressing
contracting with persons as defined at Tenn. Code Ann. §12-12-103(5) that engage in investment
activities in Iran, shall be a material provision of this Contract. The Contractor certifies, under
penalty of perjury, that to the best of its knowledge and belief that it is not on the list created
pursuant to Tenn. Code Ann. § 12-12-1 06.

0.32. Insurance, Contractor shall maintain insurance coverage as specified in this Section. The State
reserves the right to amend or require additional insurance coverage, coverage amounts, and
endorsements required under this Contract. Contractor’s failure to maintain or submit evidence of
insurance coverage, as required, is a material breach of this Contract. If Contractor loses
insurance coverage, fails to renew coverage, or for any reason becomes uninsured during the
Term, Contractor shall immediately notify the State. All insurance companies providing coverage
must be: (a) acceptable to the State; (b) authorized by the Tennessee Department of Commerce
and Insurance (~TDCl”);and (c) rated A- / VII or better by A.M. Best. All coverage must be on a
primary basis and noncontributory with any other insurance or self-insurance carried by the State.
Contractor agrees to name the State as an additional insured on any insurance policy with the
exception of workers’ compensation (employer liability) and professional liability (errors and
omissions) insurance. All policies must contain an endorsement for a waiver of subrogation in
favor of the State. Any deductible orself insured retention (~SlR~)over fifty thousand dollars
($50,000) must be approved by the State. The deductible orSIR and any premiums are the
Contractor’s sole responsibility. The Contractor agrees that the insurance requirements specified
in this Section do not reduce any liability the Contractor has assumed under this Contract
including any indemnification orhold harmless requirements.

To achieve the required coverage amounts, a combination of an otherwise deficient specific
policy and an umbrella policy with an aggregate meeting or exceeding the required coverage
amounts is acceptable. For example: If the required policy limit under this Contract is for two
million dollars ($2,000,000) in coverage, acceptable coverage would include a specific policy
covering one million dollars ($1,000,000) combined with an umbrella policy for an additional one
million dollars ($1,000,000). If the deficient underlying policy is for a coverage area without
aggregate limits (generally Automobile Liability and Employers’ Liability Accident), Contractor
shall provide a copy of the umbrella insurance policy documents to ensure that no aggregate limit
applies to the umbrella policy for that coverage area. In the event that an umbrella policy is being
provided to achieve any required coverage amounts, the umbrella policy shall be accompanied by
an endorsement at least as broad as the Insurance Services Office, Inc. (also known as “ISO”)
“Noncontributory—-Other Insurance Condition” endorsement orshall be written on a policy form
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that addresses both the primary and noncontributory basis of the umbrella policy if the State is
otherwise named as an additional insured.

Contractor shall provide the State a certificate of insurance (“COl”) evidencing the coverages and
amounts specified in this Section. The COI must be on a form approved by the TDCI (standard
ACORD form preferred). The COl must list each insurer’s National Association of Insurance
Commissioners (NAIC) number and be signed by an authorized representative of the insurer. The
COl must list the State of Tennessee — CPO Risk Manager, 312 Rosa L. Parks Ave.,

3
rd floor

Central Procurement Office, Nashville, TN 37243 as the certificate holder. Contractor shall
provide the COI ten (10) business days prior to the Effective Date and again thirty (30) calendar
days before renewal or replacement of coverage. Contractor shall provide the State evidence
that all subcontractors maintain the required insurance or that subcontractors are included under
the Contractor’s policy. At any time, the State may require Contractor to provide a valid COI.
The Parties agree that failure to provide evidence of insurance coverage as required is a material
breach of this Contract. If Contractor self-insures, then a COI will not be required to prove
coverage. Instead Contractor shall provide a certificate of self-insurance or a letter, on
Contractor’s letterhead, detailing its coverage, policy amounts, and proof of funds to reasonably
cover such expenses. The State reserves the right to require complete copies of all required
insurance policies, Including endorsements required by these specifications. at any time.

The State agrees that it shall give written notice to the Contractor as soon as practicable after the
State becomes aware of any claim asserted or made against the State, but in no event later than
thirty (30) calendar days after the State becomes aware of such claim. The failure of the State to
give notice shall only relieve the Contractor of its obligations under this Section to the extent that
the Contractor can demonstrate actual prejudice arising from the failure to give notice. This
Section shall not grant the Contractor or its insurer, through its attorneys, the right to represent
the State in any legal matter, as the right to represent the State is governed by Tenn. CodeMn.
•~8-6-1 06.

The insurance obligations under this Contract shall be: (1)—all the insurance coverage and policy
limits carried by the Contractor; or (2)—the minimum insurance coverage requirements and policy
limits shown in this Contract; whichever is greater. Any insurance proceeds in excess of or
broader than the minimum required coverage and minimum required policy limits, which are
applicable to a given loss, shall be available to the State. No representation is made that the
minimum Insurance requirements of the Contract are sufficient to cover the obligations of the
Contractor arising under this Contract. The Contractor shall obtain and maintain, at a minimum,
the following Insurance coverages and policy limits.

a. Commercial General Liability (“CGL”) Insurance

1) The Contractor shall maintain CGL, which shall be written on an ISO Form CG
00 01 occurrence form (or a substitute form providing equivalent coverage) and
shall cover liability arising from property damage, premises and operations
products and completed operations, bodily injury. personal and advertising injury,
and liability assumed under an insured contract (including the tort liability of
anotherassumed in a business contract).

The Contractor shall maintain single limits not less than one million dollars
($1,000,000) per occurrence. If a general aggregate limit applies, either the
general aggregate limit shall apply separately to this policy or location of
occurrence or the general aggregate limit shall be twice the required occurrence
limit.

b. Workers’ Compensation and Employer Liability Insurance

1) For Contractors statutorily required to carry workers’ compensation and employer
liability insurance, the Contractor shall maintain:
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I. Workers’ compensation in an amount not less than one million dollars
($1,000,000) including employer liability of one million dollars
($1,000,000) per accident for bodily Injury by accident, one million dollars
($1,000,000) policy limit by disease, and one million doflars ($1,000,000)
per employee for bodily injury by disease.

2) If the Contractor certifies that it is exempt from the requirements of Tenn. Code
Ann. §~50-6-101 — 103, then the Contractor shall furnish written proof of such
exemption for one or more of the following reasons:

i. The Contractor employs fewer than five (5) employees;

ii, The Contractor is a sole proprietor;

iD. The Contractor is in the construction business or trades with no
employees;

iv. The Contractor is in the coal mining industry with no employees;

v. The Contractor is a state or local government; or

vi. The Contractor self-insures its workers’ compensation and is in
compliance with the TDCI rules and Tenn. Code Ann. § 50-6-405.

c. Automobile Liability Insurance

1) The Contractor shall maintain automobile liability Insurance which shall cover
liability arising outof any automobile (including owned, leased, hired, and non-
owned automobiles).

2) The Contractor shall maintain bodily injury/property damage with a limit not less
than one million dollars ($1,000,000) per occurrence or combined single limit.

D.33. Maior Procurement Contract Sales and Use Tax. Pursuant to Tenn. Code Ann. § 4-39-102 and
to the extent applicable, the Contractor and the Contractor’s subcontractors shall remit sales and
use taxes on the sales of goods or services that are made by the Contractor or the Contractor’s
subcontractors and that are subject to tax.

0.34. Confidentiality of Records. Strict standards of confidentiality ofrecords and information shall be
maintained in accordance with the requirements of this Contract and applicable state and federal
law. All material, information, and data regardless of form, medium ormethod of communication,
that the Contractor will have access to, acquire, or is provided to the Contractor by the State or
acquired by the Contractor on behalf of the State shall be regarded as “Confidential information.”
The State grants the Contractor a limited license to use the Confidential Information but only to
perform its obligations under the Contract. Nothing in this Section shall permit Contractor to
disclose any Confidential Information, regardless of whether it has been disclosed or made
available to the Contractor due to intentional ornegligent actions or inactions of agents of the
State or third parties. Confidential Information shall not be disclosed except as required under
state or federal law orotherwise authorized in writing by the State. Contractor shall take all
necessary steps to safeguard the confidentiality of such Confidential Information in conformance
with the requirements of this contract and with applicable state and federal law.

As long as the Contractor maintains State Confidential Information, the obligations set forth in this
Section shall survive the termination of this Contract.
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0.35. Boycott of Israel. The Contractor certifies that it is not currently engaged in, and covenants that it
will not, for the duration of the Contract, engage in a Boycott of Israel, as that term is defined in
Tenn. Code Ann. § 12-4-119.

0.36. Prohibited Contract Terms. The prohibited contract terms and conditions enumerated in Tenn.
Code Ann. § 12-3-515, shall be a material provision of this Contract. The Contractor acknowledges,
understands, and agrees that the inclusion of a term or condition prohibited by Tenn. Code Ann. §
12-3-515, shall be null and void and the Contract shall be enforceable as if the Contract did not
contain such term or condition.

E. SPECIAL TERMS AND CONDITIONS;

E.1. Conflicting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Contract, the special tents and conditions shall be
subordinate to the Contract’s other terms and conditions.

E.2. Personally Identifiable Information. While performing its obligations under this Contract,
Contractor may have access to Personally Identifiable Information held by the State (“P11”). For
the purposes of this Contract, “P11” includes “Nonpublic Personal Information’ as that term is
defined in Title V of the Gramm-Leach-Bliley Act of 1999 or any successor federal statute, and
the rules and regulations thereunder, all as may be amended or supplemented from time to time
rOLBA”) and personally identifiable information and other data protected under any other
applicable laws, rule or regulation of any jurisdiction relating to disclosure or use of personal
information (“Privacy Laws”), Contractor agrees it shall not do or omit to do anything which would
cause the State to be in breach of any Privacy Laws. Contractor shall, and shall cause its
employees, agents and representatives to: (i) keep P11 confidential and may use and disclose P11
only as necessary to carry out those specific aspects of the purpose for which the P11 was
disclosed to Contractor and in accordance with this Contract, GLBA and Privacy Laws; and (ii)
implement and maintain appropriate technical and organizational measures regarding information
security to: (A) ensure the security and confidentiality of P11; (B) protect against any threats or
hazards to the security or integrity of P11; and (C) prevent unauthorized access to or use of P11.
Contractor shall immediately noti~,State: (1) of any disclosure or use of any P11 by Contractor or
any of its employees, agents and representatives in breach of this Contract; and (2) of any
disclosure of any P11 to Contractor or its employees, agents and representatives where the
purpose of such disclosure is not known to Contractor or its employees, agents and
representatives. The State reserves the right to review Contractor’s policies and procedures
used to maintain the security and confidentiality of P11 and Contractor shall, and cause its
employees, agents and representatives to, comply with all reasonable requests or directions from
the State to enable theState to veri~’orensure that Contractor is in full compliance with its
obligations under this Contract in relation to P11. Upon termination or expiration of the Contractor
at the State’s direction at any time in its sole discretion, whichever is earlier, Contractor shall
immediately return to the State any and all P11 which it has received under this Contract and shall
destroy all records of such P11.

The Contractor shall report to the State any instances of unauthorized access to or potential
disclosure of P11 in the custody or control of Contractor (“Unauthorized Disclosure”) that come to
the Contractor’s attention. Any such report shall be made by the Contractor within twenty-four
(24) hours after the Unauthorized Disclosure has come to the attention of the Contractor.
Contractor shall take all necessary measuresto halt any further Unauthorized Disclosures. The
Contractor, at the sole discretion of the State, shall provide no cost credit monitoring services for
individuals whose P11 was affected by the Unauthorized Disclosure. The Contractor shall bear the
cost of notification to all individuals affected by the Unauthorized Disclosure, including individual
letters and public notice. The remedies set forth in this Section are not exclusive and are in
addition to any claims or remedies available to this State under this Contract orotherwise
available at law. The obligations set forth in this Section shall survive the termination of this
Contract.
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E.3. Family Educational Rights and PrivacyAct 3 Tennessee Data Accessibility. Transparency and
Accountability Act. The Contractor shall complywith the Family Educational Rights and Privacy
Act of 1g74 (20 U.S.C. 1232(g)) and its accompanying regulations (34 C.F.R. § 99) (“FERPA”).
The Contractor warrants that the Contractor is familiar with FERPA requirements and that it will
comply with these requirements in the performance of Its duties under this Contract. The
Contractor agrees to cooperate with the State, as required by FERPA, in theperformance of its
duties under this Contract. The Contractor agrees to maintain the confidentiality of all education
records and student information. The Contractor shall only use such records and information for
the exclusive purpose of performing its duties under this Contract. The obligations set forth in this
Section shall survive the termination of this Contract.

The Contractor shall also comply with Tenn. Code Ann. § 49-1-701, et seq., known as the ‘Data
Accessibility, Transparency and Accountability Act,” and any accompanying administrative rules
or regulations (collectively “DATAA”). The Contractor agrees to maintain the confidentiality of all
records containing student and de-identified data, as this term is defined in DATAA, in any
databases, to which the State has granted the Contractor access, and to only use such data for
the exclusive purpose of performing its duties under this Contract.

Any instances of unauthorized disclosure of data containing personally identifiable information in
violation of FERPA or DATAA that come to the attention of the Contractor shall be reported to the
State within twenty-four (24) hours. Contractor shall Indemnify and hold harmless State, its
employees, agents and representatives, from and against any and all claims, liabilities, losses, or
causes of action that may arise, accrue, or result to any person orentity that is injured or
damaged as a result of Contractor’s failure to comply with this section.

E.4. Additional lines, items, oroptions. At its sole discretion, the State may make written requests to
the Contractor to add lines, items, or options that are needed and within the Scope but were not
included in the original Contract. Such lines, items, or options will be added to the Contract
through a Memorandum of Understanding (“MOU”), not an amendment.
a. After the Contractor receives a written request to add lines, items, oroptions, the Contractor

shall have ten (10) business days to respond with a written proposal. The Contractor’s written
proposal shall Include:

(1) The effect, if any, of adding the lines, items, or options on the other goods or services
required under the Contract;

(2) Any pricing related to the new lines, items, or options;
(3) The expected effective date for the availability of the new lines, items, oroptions; and
(4) Any additional information requested by the State.

b. The State may negotiate the terms ofthe Contractor’s proposal by requesting revisions to the
proposal.

c. To indicate acceptance of a proposal. the State will sign it. The signed proposal shall
constitute a MOU between the Parties, and the lines, items, or options shall be incorporated
into the Contract as if set forth verbatim.

d. Only after a MOU has been executed shall the Contractor perform or deliver the new lines,
items, or options.

E.5. Federal Funding Accountability and Transparency Act (FFATA). This Contract requires the
Contractor to provide supplies orservices that are funded in whole or in part by federal funds that
are subject to FFATA. The Contractor is responsible for ensuring that all applicable requirements,
including but not limited to those set forth herein, of FFATA are met and that the Contractor
provides information to the State as required.

The Contractor shall comply with the following:

a. Reporting of Total Compensation of the Contractor’s Executives.
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(1) The Contractor shall report the names and total compensation of each of its five
most highly compensated executives for the Contractor’s preceding completed
fiscal year, if in the Contractor’s preceding fiscal year it received:

80 percent or more of the Contractor’s annual gross revenues from
federal procurement contracts and federal financial assistance subject to
the Transparency Act, as defined at 2 CER 170.320 (and subawards);
and

H. $25,000,000 or more in annual gross revenues from federal procurement
contracts (and subcontracts), and federal financial assistance subject to
the Transparency Act (and subawards); and

iH. The public does not have access to information about thecompensation
of the executives through periodic reports filed under section 13(a) or
15(d) or the Securities Exchange Act of 1934(15 U.S.C. 76m(a), 78o(d))
or seclion 6104 of the Internal Revenue Code of 1986. (To determine if
the public has access to the compensation information, see the U.S.
Securities and Exchange Commission total compensation filings at
http://www.sec.gov/answers/execomp.htm,),

As defined in 2 C.F.R. § 170.315, “Executive” means officers, managing
partners, orany other employees in management positions.

(2) Total compensation means the cash and noncash dollar value earned by the
executive during the Contractor’s preceding fiscal year and includes the following
(for more information see 17 C.F.R. § 229.402(c)(2)):

Salary and bonus.
V. Awards of stock, stock options, and stock appreciation rights. Use the

dollar amount recognized for financial statement reporting purposes with
respect to the fiscal year in accordance with the Statement of Financial
Accounting Standards No. 123 (Revised 2004) (FAS 123R), Shared
Based Payments.

Di. Earnings for services under non-equity incentive plans. This does not
include group life, health, hospitalization or medical reimbursement plans
that do not discriminate in favor of executives, and are available
generally to all salaried employees.

iv. Change in pension value. This is the change in present value of defined
benefit and actuarial pension plans.

v. Above-market earnings on deferred compensation which is not tax
qualified.

vi. Other compensation, if the aggregate value of all such other
compensation (e.g. severance, termination payments, value of life
insurance paid on behalf of the employee, perquisites or property) for the
executive exceeds $10,000.

b. The Contractor must report executive total compensation described above to the State by
the end of the month during which this Contract is awarded.

c. If this Contract is amended to extend the Term, the Contractor must submit an executive
total compensation report to the State by the end of the month in which the term
extension becomes effective.

d. The Contractor will obtain a Unique Entity Identifier (UEI) numberand maintain its UEI
number for the term of this Contract. More information about obtaining a UEI Number
can be found at: the System for Award Management (SAM.gov).

The Contractor’s failure to comply with the above requirements is a material breach of this
Contract for which the State may terminate this Contract for cause. The State will not be
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obligated to pay any outstanding invoice received from the Contractor unless and until the
Contractor is in full compliance with the above requirements.

E.6. Lobbying. The Contractor certifies, to the best of its knowledge and belief, that:

a. No federally appropriated funds have been paid or will be paid. by or on behalf of the
Contractor, to any person for influencing or attempting to influence an officer oremployee
of an agency, a member of Congress, an officer or employee of Congress, or an
employee of a member of Congress in connection with the awarding of any federal
contract, the making of any federal grant, the making of any federal loan, the entering into
of any cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any federal contract, grant, loan, or cooperative agreement.

b. If any funds other than federally appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
member of Congress, an officer or employee of Congress, or an employee of a member
of Congress in connection with any contract, grant, loan, or cooperative agreement, the
Contractor shall complete and submit Standard Form-LLL, “Disclosure Form to Report
Lobbying,” in accordance with its instructions.

c. The Contractor shall require that the language of this certification be included in the
award documents for all sub-awards at all tiers (including subcontracts, sub-grants, and
contracts under grants, loans, and cooperative agreements) and that all subrecipients
shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered Into and is a prerequisite for making or entering into this
transaction imposed by 31 U.S.C. § 1352.

E.7. Intellectual Propert, Indemnity. The Contractor agrees to indemnify and hold harmless the State
of Tennessee as well as its officers, agents, and employees from and against any and all claims
or suits which may be brought against the State concerning or arising out of any claim of an
alleged patent. copyright, trade secret or other intellectual property infringement. In any such
claim oraction brought against the State, the Contractor shall satisfy and indemnify the State for
the amount of any settlement or final judgment, and the Contractor shall be responsible for all
legal or other fees or expenses Incurred by the State arising from any such claim. The State shall
give the Contractor notice of any such claim or suit, however, the failure of the State to give such
notice shall only relieve Contractor of its obligations under this Section to the extent Contractor
can demonstrate actual prejudice arising from the State’s failure to give notice. ThisSection shall
not grant the Contractor, through its attorneys, the right to represent the State of Tennessee in
any legal matter, as provided in Tenn. Code Ann. § 8-6-1 06.

E.8. Software License Warranty. Contractor grants a license to the State to use all software
provided under this Contract in the course of the State’s business and purposes.

E.9. Contract Authorized Users. This Contract establishes a source or sources of supply for all
Tennessee LEAs, Public Charters, and SSS. The Contractor shall provide all goods or services
and deliverables as required by this Contract to all LEAs, Public Charters, and SSS.The
Contractor shall make this Contract available to the following entities, who are authorized to and
who may purchase off of this Contract:

a. Tennessee Local Education Agencies, as defined by Tenn. Code Ann. § 49-1-103; and

b. Authorized Tennessee Public Charter Schools, as defined in Tenn. Code Ann. § 49-13-104.

These Authorized Users may utilize this Contract by purchasing directly from the
Contractor according to their own procurement policies and procedures. An Authorized
User shall have the right to request additional terms as may be necessary to ensure
compliance with applicable local, State and federal laws, regulations, or requirements. Any
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modification pursuant to this section is subject to the procurement policies and
procedures of the Authorized User and subject to agreement by the Contractor and
Authorized User.

The State is not responsible or liable for the transactions between the Contractor and
Authorized Users. This Contract may not be modified by any agreement, written or
otherwise, between the Contractor and any of the Authorized Users.

IN WITNESS WHEREOF,

TNTP INC.:

12/05/2025

CONTRACTOR SIGNATURE DATE

CrystaL Reichman President

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

TENNESSEE DEPARTMENT OF EDUCATION:

S Digitally signed by LizzetteL izzette Reynolds....kdm
—Date: 2025.1 10:40:06

-0600’

TENNESSEE CENTRAL PROCUREMENT OFFICE:

NI i c hae I F. p DigItally signed by Michael F. Perry byerry
ON: cn=Mlchaei F. Perry by LWB. o~CPO.

by LVVB ou~oG5,emali=Mike.Peny@tn.gov.Date: 2025.12.0515:40:15 .0600

MICHAEL F, PERRY, CHIEF PROCUREMENT OFFICER DATE
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STATE APPROVED PRICING LIST

ATTACHMENT A

Goods or Services Description Amount
(per compensable increment)

Plan and Deliver In-Person Direct Support Days
(Section A.3.a.) $2,000.00 I Support Day

Plan, Facilitate, and Analyze IPG and HQIM
Implementation Framework Learning Walk Data
Collection (Section A.3.b.)

$3,000.00 I Data Collection

Develop and Create Asynchronous Learning Modules
(Section A.3.c.) $5,000.00 / Learning Module

Maintain and Report LENPublic CharterlSSS
Teacher, Employee, and/or Representative
Attendance Records on In-Person Direct Support
Days (Section A.3.d.)

$500.00 Support Day

Attend Contractor Meetings (Section A.3.e.) $120.00 / Meeting

3,3~3
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AUACHMENT B

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER: 89162

CONTRACTOR LEGAL ENTFIY NAME: TNTP Inc.

EDISON VENDOR IDENTIFICATION NUMBER: 0000130932

The Contractor, identified above, does hereby attest, certify, warrant, and
assure that the Contractor shall not knowingly utilize the services of an illegal
immigrant in the performance of this Contract and shall not knowingly utilize
the services of any subcontractor who will utilize the services of an illegal
immigrant in the performance of this Contract.

CONTRACTOR SIGNATURE
NOTICE: Tttis attestalion MUST be signed by an individual empowered to contractually bind the contractor. Attachevidence
documenting the individual’s authority to contractually bind the Contractor, unless the signatory is the Contractors chief
executive or president.

Crystal Reich man President

PRINTED NAME AND TITLE OF SIGNATORY

12/05/2025

DATE OF ATTESTATION
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RESOLUTION OF THE GILES COUNTY BOARD OF COMMISSIONERS —

AUTHORIZING THE AMENDMENT OF THE 2025-2026 BUDGET

COUNTY GENERAL FUND 101

DR CR

Bissell Pet Foundation Grant - Shelter
55120 707 BuIlding Improvements 300,000.00
48610 8155 Donations 300,000.00

Bissell Pet Foundation - Shelter Needs
55120 499 Other Supplies & Materials 10,000.00
48610 BISS Donations 10,000.00

Shelter Donations - A & E Services
55120 304 Architects 7,000.00
44570 A&E Contributions & Gifts 7,000.00

Shelter Donations
55120 413 Drugs and Medical Supplies 6,866.00
44570 SHELT Donations - Shelter 6,866.00

Opioid 23-24
55170 316 Contributions - Kid’s Place 117,000.00
55170 471 Software - Sheriff’s Department 21,595.00
39000 Oploid Reserve 138,595.00

Courthouse Repairs Project - OHM
51800 308 Consultants 596,000.00
39000 Hotel/Motel Reserve 596,000.00

Other Local Welfare Services
55590 341 Pauper Burials 6,000.00
39000 Fund Balance 6,000.00

Industrial Development (A & D Lot)
58120 715 Land 20,000.00
39000 Fund Balance 20,000.00

Ambulance Remount
55130 718 Motor Vehicles 180,000.00
39000 Fund Balance 180,000.00

1,264,461.00 1,264,461.00

County Executive
Attest:

County Clerk

Sponsor:

Evan Baddour
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AMENDMENT RESOLUTION 2026-1 Authorizing the amendment of the 2025-2026
Budget, County General Fund 101

Upon motion of Evan Baddour and seconded by Erin Curry, it was ordered by the Court that said
resolution be approved. Upon motion of Rick Carpenter and seconded by Gayie Jones, it was ordered by
the Court that appropriations be voted on separately. Following discussion, motion of Carpenter and
Jones was made for the Courthouse renovation and the Ambulance Service remounts to be Considered
separately in said amendment resolution, which said motion was put to the voice vote of the Court. Evan
Baddour voted No and all others voted Aye.

The Chairman, thereupon, declared motion carried and said items to be voted on separately.

Upon motion of Rick Carpenter and seconded by Gayle Jones, it was ordered by the Court that
the remaining items in said amendment be approved, which said motion was put to the roll call vote of
the Court, the detailed results were as follows, to-wit:

Aye: Erin Curry, James Lathrop, Joyce Woodard, Terry Jones, David Wamble, Tracy Wilburn,
David Adams, Annelle Guthrie, Rick Carpenter, Matthew Hopkins, Roger Reedy, Caleb Savage, Brad
Butler, Gayle Jones, Matt Rubelsky, Evan Baddour, Shelly Goolsby, Judy Pruett, Carman Brown

No: None

Absent: Rose Brown

The Chairman, thereupon, declared motion carried and said amendments approved.

Finance Director Beth Moore-Sumners and County Executive Graham Stowe address Commission

Finance Director Beth Moore-Sumners addressed the Commission and advised that the funds for
the amendment come from Hotel/Motel Reserves. County Executive Graham Stowe added that if the
bond is not approved, the funds can be transferred back to the original account next meeting.

Upon motion of Erin Curry and seconded by James Lathrop, it was ordered by the Court that said
appropriation for 51800-Courthouse Repairs Project-OHM be approved, which said motion was put to the
roll call vote of the Court, the detailed results were as follows, to-wit:

Aye: Erin Curry, James Lathrop, Joyce Woodard, Annelle Guthrie, Matthew Hopkins, Roger
Reedy, Caleb Savage, Brad Butler, Matt Rubelsky, Evan Baddour, Shelly Gooisby, Judy Pruett, Carman
Brown

No: Terry Jones, David Wamble, Tracy Wilburn, David Adams, Rick Carpenter, Gayle Jones

Absent: Rose Brown

The Chairman, thereupon, declared motion carried and said amendment approved.

EMS Director Walter Daughtry addresses Commission

EMS Director Walter Daughtry addressed the Commission explaining details about ambulance
remounts and the process and need.

Upon motion of Terry Jones and seconded by Evan Baddour, it was ordered by the Court that
said appropriation for Ambulance Remounts be approved, which said motion was put to the roll call vote
of the Court, the detailed results were as follows, to-wit:

95Lo



Aye: Erin Curry, James Lathrop, Joyce Woodard, Terry Jones, David Wamble, Tracy Wilburn,
David Adams, Annelle Guthrie, Matthew Hopkins, Roger Reedy, Caleb Savage, Brad Butler, Gayle Jones,
Matt Rubelsky, Evan Baddour, Shelly Goolsby, Judy Pruett, Carman Brown

No: Rick Carpenter

Absent: Rose Brown

The Chairman, thereupon, declared motion carried and said amendment approved.
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Glies county Page 1
Board of Education — ‘Z-.
Budget Amendments 25-26
General Purpose School Fund

Account
$1 code Description Debit credit

Fund 141 General Purpose School

community Reinvestment for Healthier Schools
Health Services

72120-499-CRHS-100 Other Supplies & Materials 1,000.00
72120-499-CRHS-200 Other Supplies & Materials i,ooo.oo
72120-499-cRi-Is-300 Other Supplies & Materials 1,000.00
72120-499-cRHS-400 Other Supplies & Materials 1,000.00
72120-499-cRHS-soo Other Supplies & Materials 1,000.00
72120-499-cRHS-600 Other Supplies & Materials 1,000.00
72120-499-cRHs-aoo Other Supplies & Materials i,ooo.oo
72120-499-CRHS-900 Other Supplies & Materials i,00o.oo
44570-CRHS contributions & Gifts 8.00000

STEM classroom Award (Richiand School)
71100-499-TS1N-600 Other Materials & Supplies 1,688.00
71100-79O-TS1N-600 Other Equipment 3,312.00
48130-TS1N-600 Contributions s,ooo.oo

STEM classroom Award (Bridgeforth Middle School)
71100-790-TS1N-400 Other Equipment s,ooo.oo
48130-mi N-400 contributions 5,000.00

LEAPS Donation
71100-422-LEAPs Food Supplies 500.00
44570-LEAPs contributions & Gifts 500.00

Transportation
72710-338 Maintenance & Repair - vehicles 7,395.65
49700 insurance Recovery 7,396,65

cc~isto Align With State
72130-207-ccEiS Medical Insurance 8,422.84
72130-429-ccEiS instructional Supplies & Materials 20,000,00
72130-524-CcElS in-Service/Staff Development 3,415.63
72130-790-ccElS Other Equipment s,ooo.oo
72130-124-ccElS Psychological Personnel 36,838.47

Special Education Support (ASL Interpreter)
72220-189 other Salaries & Wages 21,012.00
72220-201 Social Security 1,303.00
72220-204 State Retirement 1.61400
72220-207 Medical Insurance 4,344.00
72220-212 Employer Medicare 305.00
72220-312 Contracts with Private Agencies 28,578,00

91,313.12 91,313i2

IL;
county Executive

Attest:

county Clerk

cHc14]aeee
2

ponsor

Se
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AMENDMENT RESOLUTION 2026-2 Authorizing the amendment of the 2025-2026
Budget, General Purpose School Fund 141

Upon motion of Judy Pruett and seconded by Carman Brown, it was ordered by the Court that
said amendment resolution be approved, which said motion was put to the roll call vote of the Court, the
detailed results were as follows, to-wit:

Aye: Erin Curry, James Lathrop, Joyce Woodard, Terry Jones, David Wamble, Tracy Wilburn,
David Adams, Annelle Guthrie, Rick Carpenter, Matthew Hopkins, Roger Reedy, Caleb Savage, Brad
Butler, Gayle Jones, Matt Rubeisky, Evan Baddour, Shelly Goolsby, Judy Pruett, Carman Brown

No: None

Absent: Rose Brown

The Chairman, thereupon, declared motion carried and said amendment resolution approved.



RESOLUTIONNO. 2026- 3 Ii
RESOLUTIONOF THE GOVERNINGBODY OF GILES COUNTY,TENNESSEE

APPROVINGTHE COUNTYROAD LIST FOR2026

WHEREAS,TheGoverningBody of Giles Countypursuantto T.C.A 54-10-103hasthe

authorityto authorizetheGiles CountyHighwayDepartmentto performwork on roadslisted on

the Giles CountyHighwayDepartmentRoadList; and

WHEREAS, theGoverningBody of Giles County,Tennesseedesiresto passthis

resolutionandto havetheapprovalin placeif requestsaremadeof theGiles CountyHighway

Departmentto performroadwork or road repairswithin its jurisdiction; and

WHEREAS,theGoverningBody of Giles Countyfinds it advantageousfor the County

to authorizeroadrepairandrelatedwork during 2026.

NOW, THEREFORE,BE IT RESOLVED,BY THE GOVERNING BODY OF

GILES COUNTY, TENNESSEEAS FOLLOWS:

SECTIONONE: ThattheGiles CountyHighway Department,be andis hereby

authorizedto performroadrepairsandassociatedworkasdeemednecessaryon any of theroads

listed on theCountyRoadList during thecalendaryear 2026.

Furtherthat theGiles CountyHighway Departmentwill providea copyof theCounty

RoadList to be receivedandfiled in theoffice of theCountyCourtClerkat thebeginningof

eachyearandalsoa listing of changes,corrections,additionsand/ordeletionsto theprior year’s

listing.

SECTIONTWO: .All ordersandresolutionsin conflict herewithbe andthesameare

herebyrepealedand this resolutionshall takeeffectimmediatelyuponits passage.

This Resolutionadoptedthis 20 dayof2 - 2026.

a

CountyExecutive

ATTEST: SPQ~D(/~~

CountyCourt Clerk HighwayCimittee ember



RESOLUTION 2026-3 Approving the County Road List for 2026

Upon motion of Tracy Wilburn and seconded by Roger Reedy, it was ordered by the Court that
said resolution be adopted, which said motion was put to the roll call vote of the Court, the detailed
results were as follows, to-wit:

Aye: Erin Curry, James Lathrop, Joyce Woodard, Terry Jones, David Wamble, Tracy Wilburn,
David Adams, Annelle Guthrie, Rick Carpenter, Matthew Hopkins, Roger Reedy, Caleb Savage, Brad
Butler, Gayle Jones, Matt Rubelsky, Evan Baddour, Shelly Goolsby, Judy Pruett, Carman Brown

No: None

Absent: Rose Brown

The Chairman, thereupon, declared motion carried and said resolution approved.



RESOLUTION NO. 2026- ~ U Uios/o6j~j~]L)&0
RESOLUTION OF THE GOVERNING BODY OF GILES COUNTY, TENNESSEE

AUTHORIZING THE HIGHWAY DEPARTMENT TO PERFORMWORK FORTHE
CITY OF ELKTON, ARDMORE, MINOR HILL, LYNNVILLE AND PULASKI

WHEREAS,the GoverningBody of Giles County, pursuantto T.C.A. 54-7-202 hasthe

authority to authorize the Giles County Highway Department to perform work for other

governmental entities providedthat the cost of the projectsso authorizedbe reimbursedto the

Giles County HighwayDepartment;and

WHEREAS, the Governing Body of Giles County, Tennesseedesires to pass this

resolutionand to havethe approvalin place if requestsare madeof the Giles County Highway

Department to perform road work orroadrepairswithin its jurisdiction; and

WHEREAS, theGoverningBody of Giles Countyfinds it advantageousfor theCountyto

authorizeroadrepairandrelatedwork during 2026.

NOW, THEREFORE BE IT RESOLVED, BY THE GOVERNING BODY OF

GILES COUNTY,TENNESSEEAS FOLLOWS:

SECTION ONE: That the Giles County Highway Department,be and is hereby

authorizedto performcertainroadrepairsandassociatedworkasrequestedby theCities ofElkton,

Ardmore,Minor Hill, Lynnville and Pulaskiduringthecalendaryear2026.

Furtherthatthe Giles County Highway Departmentwill provide all laborand equipment

and therequestingmunicipality will reimburseall materialsusedin any road repairsandfor the

costof thefuel for highwayequipmentandthelaborexpensesoftheCountyemployees.

SECTIONTWO: All ordersand resolutionsin conflict herewithbe and the sameare

herebyrepealedandthis resolutionshall takeeffect immediatelyupon its passage.

ThisResolutionadoptedthis 2O~ day of January,2026.

4/
COUNTY MAYO

ATTEST: SPON~J iL
CountyCourt Clerk Highw y Comm~fee~em~er



RESOLUTION

A RESOLUTION ASKING THE GILES COUNTY COMMISSION TO AUTHORIZE~THE GILES
COUNTY HIGHWAY DEPARTMENT TO PERFORMWORK[N THE CITY OF ELKTON.
SUBJECTTO FUEL, MATERIAL AND EMPLOYEEHOURLY COMPENSATION
REIMBURSEMENT.

Wl-IEREAS, it appears the City of Elkton, Tennessee will desire the assistance of the Cues County
Highway Department for street and road maintenance during the 2025-2026 fiscal year; and

WI-IEREAS, it is deemed necessary arid appropriate to request approval from the Cues County
Commission For such assistance and;

NOW, THEREFORE BE IT RESOLVED BY THE BOARD OF MAYOR AND ALDERMAN OF THE
CITY OF ELKTON, TENNESSEE, that the Mayor be authorized and directed to seek such approval from

the Commission.

Passed unanimouslythis 8111 Dny of January.

A1TEST:

Kasidy Shaw City

c9~3



0~
r ‘~lij~

kNES’

ResolutionNO. R-8-2026

A RESOLUTION ASKING THE GILES COUNTY COMMISSION TO AUTHORIZE THE GILES COUNTY

HIGHWAY DEPARTMENTTO PERFORM WORK IN THE CITY OF ARDMORE, SUBJECT TO FUEL
MATERIAL AND EMPLOYEE HOURLY COMPENSATION REIMBURSMENT.

WHEREAS, it appears the City of Ardmore, Tennessee will desire assistance of the Giles County
Highway Department for street and road maintenance during the 2026 year; and

WHEREAS, it is deemed necessary and appropriate to request approval from Giles County
Commission for such assistance; and

NOW, THEREFORE BE IT RESOLVEDD BY THE BOARD OF MAYOR AND ALDERMAN OF THE CITY OF
ARDMORE, TENNESSEE, that the Giles County Highway Department is hereby authorized to provide
work within the city limits of Ardmore, Tennessee and suck work performed will be charged only at
the direct cost and expense for labor, equipment use, materials and fuel that has been approved and
appropriated by the Giles County Commission

Passed unanimously this the _________day of January 2026

Mayor Mike ivia~75s0n

Attest

&u4h
Lydia Randolph City CI k



C~L!jCl) oMt~ou~4i-Q~
P.O. BOX 69

MINOR HILL, TENNESSEE 38473

RESOLUTION

Whereas:The City of Minor Hill requeststheCues County Highway Department

to perform roadwork for theCity, for reimbursement,for theyearof2026.

Passed: December2, 2025

Tracy Wilburn

Mayor

City of Minor Hill

sq3



town of£ynn’viCCe
151 Jvju/T(Street
FOBox 158

City 3-LaCE 931-527-3158

Resolution #11192025

A RESOULTION TO ALLOW GILES COUNTY HIGHWAY DEPARTMENT TO PERFORM WORK FOR

LVNNVILLE IN 2026

WHEREAS, theTown of Lynnville, has deemed it necessary to allow the Giles County Highway
Department to perform work as requested by the Town of Lynnville; and

WHEREAS, the Mayor and Board of Aldermen voted to allow GCHD to perform work;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF MAYOR AND ALDERMEN OF THE TOWN

OF LVNNVILLE, TENNESSEE, That the town will allow Giles County Highway Department to
perform work in the town of Lynnville; and all orders and resolutions in conflict herewith be the

same are hereby repealed and this resolution shall take effect Immediately upon this passage.

This resolution adopted this (Q day ______

______________________ N. Turner, Mayor
C,

ATTEST: . City Recorder

.204
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A RESOLUTION RELATIVE TO ANNUAL WORK REQUEST RELATIVE TO WORK
BY TIlE COUNTY HIGHWAY DEPARTMENT

WHEREAS, theCity, from time to time, is In need of assistance of the Giles

County Highway Department with respect to work being done on city streets, and

WHEREAS, the Giles County Highway Department requests that such work be

performed pursuant to an annual resolution by this Board, and

WHEREAS, such resolution is deemed by the Board to be in the best interests of

the City of Pulaski.

NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING, BE IT HEREBY

RESOLVED BY THE BOARD OF MAYOR AND ALDERMEN that the Mayor and City

Recorder be and they are hereby authorized, empowered and directed to request

assistance from the Giles County Highway Department from time to time as necessary

for street improvements in the City of Pulaski during the calendar year 2026. The City

shall reimburse the Giles County Highway Department for fuel and materials

reimbursement as well as hourly compensation for employees of the Giles County

Highway Department.

ADOPTED THIS 1O~DAY OF NOVEMBER, 2025.

:7/4~~
AS’th(

CITY R7~DER



APPROVED AS TO FORM:

4J7~CITYA ORNEY

3kb



RESOLUTION 2026-4 Authorizing the Highway Department to perform work for the
City of Elkton, Ardmore, Minor Hill, Lynnville, and Pulaski

Upon motion of Matthew Hopkins and seconded by Roger Reedy, it was ordered by the Court
that said resolution be adopted, which said motion was put to the roll call vote of the Court, the detailed
results were as follows, to-wit:

Aye: Erin Curry, James Lathrop, Joyce Woodard, Terry Jones, David Wamble, Tracy Wilburn,
David Adams, Annelle Guthrie, Rick Carpenter, Matthew Hopkins, Roger Reedy, Caleb Savage, Brad
Butler, Gayle Jones, Matt Rubeisky, Evan Baddour, Shelly Goolsby, Judy Pruett, Carman Brown

No: None

Absent: Rose Brown

The Chairman, thereupon, declared motion carried and said resolution approved.



RESOLUTION 2026-5, TO REQUEST UNCLAIMED BALANCE
OFACCOUNTSREMITTED TO STATE TREASURER eceiv~td

IJNDERIJNCLAIMEDPROPERTYACT o’fc5g/ 2021,

WHEREAS Tennessee Code Annotated Section 66-29-146(c) provides that a municipality or county in Tennessee
may request payment for the unclaimed balance of hinds reported and remitted by or on behalf of the local government and
it’s agencies if it exceeds $1 00, less a proportionate share of the cost of administering the program; and

WHEREAS Giles County and/or its agencies have remitted unclaimed accounts to the State Treasurer in accordance
with the Uniform Unclaimed Property Act; and

WHEREAS Giles County agrees to meet all of the requirements of Tennessee Code
Annotated Section 66-29-101 et seq. and to accept liability for future claims against accounts represented in funds paid to it
and

WHEREAS it is agreed that this local government will retain a sufficient amount to insure prompt payment of
allowed claims and that the balance of funds will be deposited in this local government’s general fund;

NOW, THEREFORE,BE IT RESOLVED that the county legislative body of Giles County
requests the State Treasurer to pay the unclaimed balance of funds to it in accordance with the provisions of Tennessee Code
Annotated Section 66-29-146(c). A list of remittances made by or on behalf ofthe local government and its agencies is
attached.

Adopted this 20” day of January 2026 by the county legislative body of Giles County, Tennessee.
Approved:

Coun6’ E’~ecutive
ATTEST:

~ e~,
County Clerk Sp~~~or

I hereby certi~ithat this is a true and exact copy ofthe foregoing resolution, which was approved and adopted at a
meeting held on the

20
tb day of January 2026, original that is on file in this office. I further certify that the

Giles County Commission consists of twenty-one members, and that’flt~jj~, members voted in favor of the
resolution.

(~nni,J~ ~4‘YA JI2JP~
(Signature)

Seal (Title) -~

~3D



REMITTANCES FILED BY OR ON BEHALF OF LOCAL GOVERNMENT
AND ITS AGENCIES

NameofCounty/Municipality CItES COUNTY

Mailing Address P0 BOX 678

PULASKI, TN 3841&~O678

Nameof Holder or Agency Submitting
Report and Remittance

Holder
Identification
Number

‘Amount of
Remittance (If
Available)

‘Date of
Remittance (If
Available)

Federal
employer tax
ID #

Cues County Board of
Education

Cues County Highway
Department
Giles County Ambulance
Service .

Cues County

Cues County Circuit Court
Clerk

Cues County Chancery Court
Clerk

Cues County Clark

Cues County General
Sessions Judge

I certify that anyagenciesincludedin this requestarecharteredunderthis local government.

PhoneNumber (Signature)

PrintedName (Title)

Date_______________________

This reportandaccompanyingResolutionmaybefiled with theUnclaimedPropertyofficeofthe
StateTreasuryDepartmentatanypointbetweentheactualremittanceofunclaimedaccountsand
theJune1 eighteenmonthsfollowing.



REMITTANCES FILED BY OR ON BEHALF OF LOCAL GOVERNMENT
AND ITS AGENCIES

NameofCounty/Municipality

Mailing Address

GILES COUNTY

Pa ]IOX 678

PhoneNumber (Signature)

PrintedName

Date

(title)

This reportandaccompanyingResolutionmaybe filed with theUnclaimedPropertyofficeofthe
StateTreasuryDepartmentatanypointbetweentheactualremittanceofunclaimedaccountsand
theJune1 eighteenmonthsfollowing.

ç95c~

PULASKI, TN 38478—0678

I certify thatanyagenciesincludedin this requestarecharteredunderthis localgovermtient.



GUIDELINES FOR LOCAL GOVERNMENTS WHO FILE A CLAIM FOR
AND/OR HAVE RECEIVED A REFUND OF UNCLAIMED PROPERTY

Property must be reported and remitted to Treasury 18 months prior to requesting the refund.
Please see TCA 66-29-JO] et seq especially TCA 66-29-146(c).

1. For a local government to receive a refund complete the “Resolution to Request Unclaimed
Balance of Accounts Remitted to State Treasurer under Unclaimed Property Act”. The
local governmentmustpassthis resolution. Be sureto passanewresolutionandupdateit

eachyearthroughDecember31. This form is enclosed.

2. In orderfor a local governmentto receivea reilmd, they mustcompletethe“Remittances
Filed By or OnBehalfof Local Governmentand Its Agencies”. This is a list of all the
agenciesunderthe local governmentmakingthe claim, theirholderidentificationnumber,
FederalTax ID number,theamounttheagencyturnedover if availableto the Division of
UnclaimedProperty,and thedateoftheremittanceif availableto theDivision of Unclaimed
Property. If you do not includethe agencyunderthelocal government,wewill NOT refund
any moneyfrom thatagencyback to the local government.This form is enclosed.

3. DeadlineItem: To receivea refund,submitthe resolution and list ofremittancesby JuneIto
the TreasuryDepartmentDivision ofUnclaimedProperty. Treasurywill maketherefundby
June30. The local governmentmustresubmita new claimthe following yearagainby
June1. ResolutionsreceivedafterJuneI will be processedthe nextJune 1.

4. Senda coverletteron your letterheadwith yourresolution. Includea contactname,mailing
address,email address,FEIN, andphonenumber. Mail resolutionto UCP - Reporting,
UnclaimedPropertyDivision, P.O.Box 198649, Nashville, TN 37219-8649 or email to
ucp.holders~tn.gov.The checkwill be sentto the local government.

5. Any refundedmoneyshallbeplacedin the local government’s general fund; however, a
sufficient cash reserve shall be maintained to insure prompt payment of claims.

6. The local governmentshall assumethe responsibilityofreceivingclainis againsttherefunded
unclaimedproperty.

c953



RESOLUTION 2026-5 To request Unclaimed Balance of Accounts remitted to State
Treasurer under Unclaimed Property Act

Claims to be filed for: Giles County Board of Education
Giles County Highway Department
Giles County Ambulance Service
Giles County
Giles County Circuit Court
Giles County Chancery Court
Giles County Clerk
Giles County Genera: Sessions Judge
Giles County Trustee
Giles County Register of Deeds
Giles County Tax Assessor
Giles County Jail

Upon motion of Carman Brown and seconded by Matthew Hopkins, it was ordered by the Court
that said resolution be adopted, which said motion was put to the roll call vote of the Court, the detailed
results were as follows, to-wit:

Aye: Erin Curry, James Lathrop, Joyce Woodard, TerryJones, David Wamble, Tracy Wilburn,
David Adams, Annelle Guthrie, Rick Carpenter, Matthew Hopkins, Roger Reedy, Caleb Savage, Brad
Butler, Gayle Jones, Matt Rubelsky, Evan Baddour, Shelly Goolsby, Judy Pruett, Carman Brown

No: None

Absent: Rose Brown

The Chairman, thereupon, declared motion carried and said resolution approved.

c~A



RESOLOUTIONNO. 202Sb

A REVISION OF RESOLOUTION NO. 2024-22
recefred
li2IicJZOZC 1e~1~~

WHEREAS, the County Commission desires to revise Resolution No, 2024-22; and

WHEREAS, it Is the intent of this body to eliminate SECTION TWO from the
aforementioned resolution; and

WHEREAS, Commissioners are duly elected by the citizens, and this revision seeks to
return full accountability of the Commission to those citizens; and

WHEREAS, the attendance of Commissioners shall be duly recorded and reflected in
the official minutes of each meeting;

NOW, THEREFORE, BE IT RESOLVED by the County Legislative Body that SECTION
TWO of Resolution No. 2024-22 is hereby eliminated, and all other sections shall
remain in full force and effect.

This Resolution adopted this jgIh day of January, 2026.

OC Stowe, County Executive

Carol Wade, County Clerk

Terry Jones, nsor
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RESOLUTIONNO. 2024- 22

A RESOLUTION OF THE GILES COUNTY COMMISSION TO
REVISE COMMISSIONER COMPENSATION

TO FLAT MONTHLY STIPEND

WHEREAS,thecompensationof legislative bodymembersis fixed by resolutionpf this Commissionin

accordance with the TCA 5-5-107; and

WHEREAS,it is unlawfulfor the Commissionto increaseits compensationin the middte of a term; nod

WHEREAS,existingcompensationbasedon meetingattendancedoesnotappropriatelyconsiderother

dutiesandassignmentsthatarccurrentlyuncompcnsatcdaspectsof commissionwork; and

WI-IER.EAS, a basemontlilysala~yindexedto theCountyExecutivesalaiysimp~ifiosthe pay structure

andincontivizesfuture candidatesto considerpublic serviceas countycommissioners;and

WHEREAS,this proposalis duly forwardedby theLegislativeCominilice by:a7-0 vote.

NOW, THEREFORE,132 IT ItESOLVED By theGoverningBody of CuesCounty,Tennesseeas
follows:

SJ3CJ1ONONE: To apportionCountyCommissionermonthlypaybasedon theCountyExecutivesalaryper
the following formula: CountyExecutiveAnnual Salary+ Numberof Coinmissioncr~÷12 months,

SUCTION TWO: SincemeetingattendanceIs a crucialclementof tim commissiotcr’srole in district
representatIon,non-attendanceof standingcommitteeand/orfull commission meetinj~swill result in a 550
deductionpermissedcommitteemecting,anti $100permissedmonthly commission meeting,to be subtracted
from the monthly salary.

SECTIONTHREE: Commissionercompensationwill automaticallyIndexto theCountyExecutive’sadjusted
salaryon July I” of eachyear.

SUCTION POUR: Thatall ordersandrosoiuUonsinconflict herewithbc andthesatheareherebyrepeated
afterthis Resolutionshall takeeffect on 01 September2026,

This Resolutionadoptedthis 20th day of’ April 2024.

U. S. tow; CountyExecutive

A’l’TEST:

Ga40e�~-)z ~~3o~&
CountyCleric

~rn~Z
Matt Rubolsky~~6nsor Rog9Itcedy,Sp nsor /~
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RESOLUTION 2024-22 To revise commissioner compensation to flat monthly stipend

County Executive Graham Stowe provided the following explanatIon of said resolution: In the
Interest of the public It needs to be noted that by law the commissioncannot vote theMselves a pay raise
that wouid take effect during their session. Any incrçases in commissioner pay would take effect
September jt~ 2026. ThIs resolution came out of the Legislative Committee with a 7-0 çecommendatlon
to Index commissioner pay to County Executive Pay, by taking that salary, dividing by tl~enumber of
commissioners, and dividing by twelve months for a flat, monthly stipend. In order to dis-incenttvlze
missing meetings, the resolution further stipulates that commissioners would have fifty bliars deducted
rrom their salary for each missed meeting. This resolution Is sponsored by Mr. Reedy ahd Mr. Rubelsky.

Upon motion of Matt Rubelsky and seconded by Roger Reedy, it was ordered by the Court that
said resolution be adopted, DIscussion followed among Commissioners.

Upon motion of Goyle Jones and seconded by Tracy Wilburn, It was ordered byjthc Court that
SectIon 2 be removed from said resolution, AddltI~naldiscussion was had among commissioners.
Commissioner David Wamble suggested a compromise of said amendment on the floor. Commissioners
Gayle Jones and Tracy Wilbum amended their amendment to revise SectIon 2 so there will be no
deduction for missed meetings. Commissioners discussed committee meeting attendance and the
Incentive to be In attendance.

Upon motion of Joyce Woodard, It was ordered by the Court that said resniutlon be sent back to
Committee for more study. Said motion fafled for lack ofa second.

Motion on the floor to revise Section 2 was put to the roll call vote of the Court, the detailed
results were as follows, to-wit:

Aye: Tracy Wllburn, DavId Adams, Tim Rlsner, Gayle Jones, Joseph Sutton

No: Erin Curry, James Lathrop, Joyce Woodard, Terry Jones, David Wamble, Ahnelle Guthrie,
Matthew Hopkins, Roger Reedy, Caleb Savage, Brad Butier, Matt Rubeisky, Evan Baddour, Rose Brown,
Shelly Goolsby, Judy Pruett, Tammy Mathls

The County Executive, thereupon, declaredsaid amendment failed for lack of rñajorlty.

Upon motion ofTerry Jones and seconded by Caieb Savage, It was ordered by the Court that
members failing to attend the full CommIssion meeting will have one hundred dollars deducted from their
monthly pay. Commissioners made comments regarding said amendment. Upon motion of Annelle
Guthrle, it was ordered by the Court that missed Commission meetings result in a deduction of seventy
five dollars and missed committee meetings result In a deduction of forty dollars. Said motion failed for
lack of a second.

Upon call for question by Matt Rubeisky, said discussion ended and said motion on the floor was
put to the roll call vote of the Court, the detailed results were as follows, to-wit:

Aye: Erin Curry, James Lathrop, Terry Jones, David Wambie, Matthew Hopkins, Roger Reedy,
Caieb Savage, Brad Butler, Evan Baddour, Rose Brown, Joseph Sutton, Shelly Gooisby, ‘Judy Pruett,
Tommy Mathls

No: Joyce Woodard, Tracy Wilburn, David Adams, Annelie Guthrle, Tim Risner, Gayle Jones, Matt
Rubeisky

The County Executive, thereupon, dedared motion carried and said amendmezit approved.

c9~fl



RESOLUTION 2026-6 A revision of Resoiution No. 2024-22

Upon motion of TerryJonesand seconded by Gayle Jones, it was ordered by the Court that said
resolution be adopted. Discussion followed among commissioners.

County Attorney Chris Williams addresses commission

County Attorney Williams addressed the Commission and explained that any government body
can set its own ruies, however, the Ethics Policy sets out how elected officials are accountable for their
office and those who do not perform may face censure or ouster proceedings.

Discussion followed and Gayie Jones requested to remove her second of the original motion.
Tracy Wilburn then seconded said motion on the floor. Upon motion of Gayle Jones, it was ordered by
the Court that said resolution be replaced and the commission continue to be paid the way they are
presently paid. Since her motion was to replace said resolution, County Attorney Chris Williams advised
that action on the resolution on the floor be completed.

Said motion on the floor was put to the roll call vote pf the Court, the detailed results were as
follows, to-wit:

Aye: Terry Jones, Tracy Wiiburn, David Adams, Gayle Jones

No: Erin Curry, James Lathrop, Joyce Woodard, David Wamble, Annelle Guthrie, Rick Carpenter,
Matthew Hopkins, Roger Reedy, Caleb Savage, Brad Butler, Matt Rubeisky, Evan Baddour, Shelly
Goolsby, Judy Pruett, Carman Brown

Absent: Rose Brown

The Chairman, thereupon, declared said resolution failed for lack of majority.
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RESOLUTION NO. 2026- y~ceived
UZk2°I202~ k¼/A RESOLUTION OF THE GILES COUNTY COMMISSIONESTABLISHING THE ABERNATHY FIELD AIRPORT AUTHORITY

WHEREAS,AbernathyField is a public-useairport locatedin Pulaski,Tennessee,jointly ownedby the City of
PulaskiandGiles County;and

WHEREAS,GilesCounty recognizesthat effectivemanagementofAbernathyFieldrequirescoordinated
governance,clearassignmentof responsibilities,oversightmechanismsto ensuresafety,regulatorycompliance,
transparency,and fiduciary responsibility;and

WHEREAS, joint County-Cityairportmanagementis necessaryto ensureits long-termfinancialsustainability,
including the ability to find capital improvements,maintaininfrastructure,andensurerevenue-generating

operations;and

WHEREAS,a regionalairport authoritywill facilitatestrategicplanning,continuityof operations,and economic
developmentopportunitiesthatbenefitthe citizensof GilesCountyand thesurroundingregion;and

WHEREAS,TCA § 42-3-104authorizestwo or moremunicipalitiesand countiesto createa regionalairport
authorityby resolutionof eachgoverningbody; and

WrI-LEREAS,Giles Countydesiresto establishajoint airportauthority to manage,operate,and maintain
AbernathyField in a mannerthatpromotespublic safety,economicdevelopment,andaccountableairport
operations;and

WHEREAS,the Commission’sMay
5

th2025 Public ServiceCommitteevoted6-I recommendinganAirport
Authority for the abovestatedreasons;and
WHERIAS, the City of Pulaskiadopteda similarresolutionin December2025,with the establishmentof the

authoritynow contingentupon approvalby the Giles CountyCommission.

NOW, THEREFORE, BE IT RESOLVED BY THE GILES COUNTY COMMISSION:

Section1. CreationoftheAbernathyField Airport Authority - GilesCountyherebyparticipatesin the
creationofa regionalairport authority, to be lcnownas the Abernathy Field Airport Authority, as a public body
corporateandpolitic underTCA § 42-3-104.

Section2. Appointmentof Commissioners:
(a) The County Executiveshall appoint two personsascommissionersofthe Authority,with confirmationof
the Giles CountyCommission.
(b) TheCity ofPulaskishall also appointtwo commissionerspursuantto its owngoverningbodyresolution.
(c) Uponconvening,the initial four commissionersshallappointone(1) additionalcommissioner.If the
commissionerscannotagreeon the appointmentof theadditionalcommissioner,thatpositionshall befilled
by joint appointmentof the CountyExecutiveandCity of PulaskiMayor.
(d) The commissionersappointedto theAbernathyField Airport Authority shall servein theircapacitysolely
asmembersofthe Authority and shallnot, by virtue of this appointment,bemembersoftheLegislativeBody
or assumeanypowersor dutiesofthat body.

Section3. Certificateof Incorporation- Thecommissionersof theAbernathyFieldAirport Authority shall
presentto the SecretaryofStatean applicationfor a certificateof incorporation,which shallsetforth:

1. Thatthe governingbodiesofGiles Countyand the City of PulaskihavecreatedtheAbernathyField
Airport Authority andhaveappointedthe commissioners;



2. Thenameand official residenceof eachcommissioner,togetherwith a certifiedcopy ofthe appointment
evidencingtheirright to office, the dateandplaceof inductioninto and takingoathof office, andthat
they desiretheAuthority to becomea public bodycorporateand politic underthis chapter;

3. The termof officeofeachcommissioner;
4. The nameproposedfor the corporation;and
5. The location of theprincipal officeoftheproposedcorporation.

Section 4. Powers and Duties - TheAbernathyField Airport Authority shall havethepowersanddutiessetforth
in TCA § 42-3-107,includingbutnot limited to:

1. Planning,operating,andmaintainingAbernathyField;
2. Enteringinto cofltractsandagreementsnecessarytocarryout its functions;
3. Acquiring, holding,anddisposingof realproperty;
4. Issuingbondsor otherobligationsfor airport-relatedprojects;and
5. Promotingthe useof the airportforpublic and commercialpurposes.

Section5. GovernanceandOperations
(a)The Authority shall be governedby a boardof commissioners,consistingof thecommissionersappointed
pursuantto Section2.
(b) Thecommissionersshallservewithoutcompensationbut shallbeentitled to necessaryexpenses,
includingtravel expenses,incurredin the dischargeoftheirduties.
(c) The boardof commissionersshall adoptbylawsgovemingits operations,includingproceduresfor
meetings,decision-making,andthe appointmentofofficers.Theappointmentof officersmayoccuratany
time determinedby theboardandneednot be immediateuponformation.

Section 6. Joint OperatingAgreement- Giles County shall coordinate with the City of Pulaski to enterinto a
joint operating agreement to outline the responsibilities, financial contributions, and operationalproceduresfor
the management and operation of AbernathyField.

Section7. Effective Date—Asthe City of Pulaskihasalreadyadoptedits resolution,this GilesCountyresolution
shall officially establishthe frameworkfor the AbernathyFieldAirport Authority.Airport operationwill continue
underpresentorganizationalstructureuntil theAirport Authority is incorporated.

Section8. Thatall ordersandresolutionsin conflict herewithbe and the sameareherebyrepealedand this
Resolutionshall takeeffectperSection7.

This resolutionadoptedthis 20th day ofJanuary2026.

G. S. Stowe,CountyExecutive

ATTEST: Cxzwf3 71 icL~~&-’
CountyClerk

Dr. Ji athrop,Sponsor
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CIAS -Airport Authority Board of commls&onere

Airport Authority Board of Commissioners
Reference Number: CTAS-481

A county legislative body may, by resolution,createan airport authority, lithe county creates an airport
authority, the county legislativebody appointsat leastfive andno morethan 11 commissionersto
managethe affairs of the airport authority. After the Initial appointmentsfor one, two, three, four and
five yearsto createstaggeredterms, the commissionersareappointedfor termsof five years.T.C.A.
§ 42-3-103. Two or morecountiesor municipalitiesmay form a regional airport authority. If such a
regional airport authority is formed,the governingbody of each participatinglocal governmentby
agreementappointsoneor two commissionersto serveon the regionalairport board. If each local
governmentappointsonecommissionerandthis resultsin an evennumber,then the governorappoints
an additionalcommissioner. If the method of each local governmentappointing two commissionersis
chosen,then whentheappointedcommissionersconvene,they appointoneadditionalcommissioner,and
if they cannotagreethegovernormakestheappointment,T.c.A. § 42-3-104. An additional method of
forming a regionalairport authority by threeor moremunicipalities,countiesandat leastonepolitical
subdivision of anotherstateis provided in § 42-3-104.Airport commissionersservewithout compensation
butareentitled to necessaryexpenses,including traveling expenses,incurred in thedischargeof their
duties. T.C.A. § 42-3-107.

Additionally, any county or countiesmay enterinto an agreementfor ajoint action with other public
agenciesform a joint airport authority. T.C.A. § 42-3-202. If suchjoint action is taken a joint board is
establishedpursuantto an agreementapproved by the governingbody of all participating governmental
entities. The numberof members,their termsand compensation,if any,are determinedby the
agreement.T.C.A. § 42-3-203.

Source tJRL: https://www. ctas. tennessee.~
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RESOLUTION 2026-7 Establishing the Abernathy Field Airport Authority

Upon motion of Erin Curry and seconded by Matthew Hopkins, it was ordered by the court that

said resolution be adopted. Discussion followed amongcommissioners.

county Executive Graham Stowe addresses commission

County Executive Graham Stowe stated the county has an airport board under the Public Service
committee; however, they have not met recently regarding this resolution. Both the City of Pulaski and
the County have three representatives each on the Airport Board.

Upon motion of Tracy Wilburn and seconded by Terry Jones, it was ordered by the court that
said resolution be sent back to the Public Service Committee for additional consideration, which said
motion was put to the roll call vote of the Court, the detailed results were as follows, to-wit:

Aye: Terry Jones, Tracy Wilburn, David Adams, Annelle Guthrie, Gayle Jones

No: Erin Curry, James Lathrop, Joyce Woodard, David Wamble, Rick Carpenter, Matthew
Hopkins, Roger Reedy, Caleb Savage, Brad Butler, Matt Rubelsky, Evan Baddour, Shelly Goolsby, Judy
Pruett, Carman Brown

Absent: Rose Brown

The Chairman, thereupon, declared motion failed for lack of majority.

Said motion to approve resolution was put to the roll call vote of the Court, the detailed results

were as follows, to-wit:
Aye: Erin Curry, James Lathrop, Joyce Woodard, David Wamble, Rick Carpenter, Matthew

Hopkins, Roger Reedy, Caleb Savage, Brad Butler, Mat Rubelsky, Evan Baddour, Shelly Goolsby, Judy
Pruett, Carman Brown

No: TerryJones, Tracy Wilburn, David Adams, Annelle Guthrie, Gayle Jones

Absent: Rose Brown

The Chairman, thereupon, declared motion carried and said resolution approved.



RESOLUTION NO. 2026 [j~[~‘//Og/Wz~I

RESOLUTION OF THE GOVERNING BODY OF GILES COUNTY, TENNESSEETO
AUTHORIZE PARTICIPATION IN THE US EDUCATIONAL TECHNOLOGY

PURCHASING ALLIANCE (USETPA)

WHEREAS,theGoverningBody ofGiles County,Tennesseehaselectedto join theUS
EducationalTechnologyPurchasingAlliance (USETPA),a programcreatedfor thebenefit for
governmententitiesnationwide,and

WHEREAS,GilesCountyis authorizedto enterinto theUS EducationalTechnology
PurchasingAlliance (USETPA)pursuantto Tenn.CodeAim. 12-3-1205(b);and

WHEREAS,GilesCountydesiresto participateandjoin with othergovernmententities
in thedischargeof theirrespectivepublic and governmentpurposes,objectives,needs,programs,
functions,andservicesrelativeto purchasing.

NOW, THEREFORE,BE IT RESOLVEDBy the GoverningBody of Giles County,
Tennesseeasfollows:

SECTIONONE: Giles Countyhaselectedto join theUS EducationalTeclmology
PurchasingAlliance (USETPA)

SECTIONTWO: Thatall ordersandresolutionsin conflict herewithbe and
thesameareherebyrepealedandthisresolutionshall takeeffectimmediatelyupon its
passage.

This Resolutionadoptedthis 29k’ day of , 2026.

CountyExecutive
ATtEST;

CawtwiJ~e~
CountyCourtClerk

Sponsor:

‘2ihifL~74Afta~
Dr. Vickie Beard



RESOLUTION 2026-8 To authorize participation in the US Educational Technology
Purchasing Alliance (USETPA)

Uponmotion of Tracy Wilburn and seconded by Evan Baddour, it was ordered by the Court that
said resolution be approved, which said motion was put to the roll call vote of the Court, the detailed
results were as follows, to-wit:

Aye: Erin Curry, James Lathrop, Joyce Woodard,Terry Jones, David Wamble, Tracy Wilburn,
David Adams, Annelle Guthrie, Rick Carpenter, Matthew Hopkins, Roger Reedy, Caleb Savage, Brad
Butler, Gayle Jones, Matt Rubelsky, Evan Baddour, Shelly Goolsby, Judy Pruett, Carman Brown

No: None

Absent: Rose Brown

The Chairman, thereupon, declared motion carried and said resolution approved.
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RESOLUTIONNO.2026-’j E3)I~©L~,~
A RESOLUTION OF THE GILES COUNTY COMMISSION T

FUND TOURISM THROUGH STATE AND SHORT-TERM RENTAL TAX REVENUES
WHEREAS,pursuantto the PrivateAct of 2013,Chapter22, Giles County is authorizedto levy andcollecta hotel/motel

occupancytax, with revenuesgenerallyavailablefor county purposesincludingconstruction,maintenance,andoperationsof
county buildings;and

WHEREAS,certainshort-termrental tax revenuesare remittedto Giles Countyby the TennesseeDepartmentof Revenue
pursuantto T.C.A. § 67-4-1501etseq.;and

WHEREAS,T.C.A. § 67-4-1403restrictsthe useof suchrevenuesto tourismpromotion,tourismdevelopment,and tourism-
relatedactivities;and

WHEREAS,theGiles CountyCommissiondesiresto allot certainrevenues—specifically(1) net revenuesfrom state-
administered collections and (2) net revenues from short-termrentaloperatorsasdefinedin T.C.A. § 67-4-1401(8)—to be
appropriatedexclusivelyfor tourismandadministeredby theGiles CountyChamberof Commerce,without affectingthe
allocationof otherhotel/moteloccupancytaxrevenuesunderthe PrivateAct; and

WHEREAS,theGiles CountyChamberof Commerceservesasthecounty’sdesignatedtourismandeconomicdevelopment
organizationandis an appropriateentity to administersuchfunds for tourism purposes.

NOW, THEREFORE,BE IT RESOLVED BY THE GILES COUNTY COMMISSION:

Section 1. Appropriationfrom State-AdministeredRevenues.The Giles CountyChamberof Commerceshall receiveone
hundredpercent(100%)of thenetshort-termrental revenuesremittedto GilesCountyby theTennesseeDepartmentof
Revenuepursuantto T.C.A. § 67-4-1413(2).

Section 2. Appropriation from Locally CollectedShort-TermRentalRevenues.The GilesCountyChamberof Commerce
shall further receivean annualappropriationequalto onehundredpercent(100%)of all net revenuescollectedfrom short-term
rentaloperatorsby or on behalfof Giles Countypursuantto thePrivateActs of 2013,Chapter22. Thisappliesto collections
from such propertiesthat meetthe definition of short-termrentaloperatorsasdefinedin T.C.A. § 67-4-1401(8).

Section 3. Useof Funds.All appropriatedfunds underthis Resolutionshall beusedexclusively for tourismpromotion,tourism
development,and tourism-relatedactivitiesin CuesCounty,asauthorizedby T.C.A. § 67-4-1403.

Section4. ReportingRequirement.The GilesCounty Chamberof Commerceshall submit an annualreport to theGiles
CountyBoardof Commissionersno laterthanJune30of eachyear,detailingthe receiptandexpenditureof fundsunderthis
Resolutionanddescribingthe tourism activitiessupportedby suchfunds.

Section5. Superseding Provisions. Notwithstanding any otherresolutionor provisionof county policy, the appropriationsset
forth hereinapply only to the revenuesspecifiedin Sections1 and2. All otherhotel/moteloccupancytax revenuesremain
subjectto the PrivateAct and may continueto be usedfor countybuilding or otherauthorizedpurposes.

Section6. Supplementalto ExistingAppropriation.The appropriationsprovidedin Sections1 and 2 of this Resolutionarein
additionto, andshall notreplaceor diminish, the County’sexistingannualappropriationto supporttourism.

This resolutionadoptedthis 20th dayof January2026.

______ &M~tr4r
C. S. Stowe,CountyExecutive EvanBaddour,Sponsor

AUEST: _____

c~LQ3



RESOLUTION 2026-9 To fund tourism through state and short-term rental tax
revenues

Upon motion of Evan Baddour and seconded by Judy Pruett, it was ordered by the Court that
said resolution be approved.

Finance Director Beth Moore-Sumners and EDC Director Philip Reese address commission

Ms. Moore-Sumners stated that passage of this resolution would result in a reduction in the funds
going to the Hotel/Motel fund. EDC Director Philip Reese stated that around $24000.00 was collected
from short-term rentals in the last year. He stated that if the commission adopts this resolution, the
county can apply to the state for help in locating and licensing the short-term rentals who are not
currently registered or reporting their fees. This should result in an increase in collections.

Said motion on the floor was put to the roll call vote of the Court, the detailed results were as
follows, to-wit:

Aye: Erin Curry, James Lathrop, Joyce Woodard, David Wamble, David Adams, Annelle Guthrie,

Roger Reedy, Brad Butler, Matt Rubelsky, Evan Baddour, Shelly Goolsby, Judy Prueft, Carman Brown

No: Terry Jones, Tracy Wilburn, Rick Carpenter, Matthew Hopkins, Caleb Savage, Gayle Jones

Absent: Rose Brown

The Chairman, thereupon, declared motion carried and said resolution approved.
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RESOLUTIONNO. 2026- /0 ~~iL~U1~ U
RESOLUTION TO AUTHORIZE A TWELVE DOLLAR AND FIFTY CENT CHARGE

BY GILES COUNTY COURT CLERKS FOR FELONIES PER T.C.A. § 40-3-106

WHEREAS,asauthorizedby Tenn. CodeAnn. § 40-14-210,this county commissionhas
previouslyapprovedand implementeda twelve dollar and fifty cent($12.50)costto be addedto
the cost bill and be collected in all felony criminal proceedingsfor the benefit and useof the
public defender’soffice, and

WHEREAS,theTennesseeGeneralAssemblyhasrecentlyenactedsimilar legislationfor
thebenefitoftheDistrict AttorneyGeneral’sOffice,and

WHEREAS, upon adoption of an appropriateresolution by a county legislative body,
Tenn. CodeAnn. § 40-3-106makesit theduty of the Circuit Court Clerk of everycourt in that
countyhaving jurisdiction of state felonies to include in every felony cost bill, a chargeof twelve
dollarsand fifty cents($12.50)that must be remittedto theoffice of theexecutivedirector of the
district attorneysgeneralconferencefor the purposeof providing supplementalfunding for the

office of the district attorney general within the 22nd Judicial District. Any unencumbered
moneysand any unexpendedbalanceof such finds remainingat the end of a fiscal yeardo not
revert to the stategeneralfund but must be carried forward for thepurposefor which theywere
originally intended;and

WHEREAS,underTenn. CodeAnn. § 40-3-106theaforesaidclerksmayonly chargethe
twelvedollars andfifty cents($12.50)uponadoptionof a resolutionby a two-thirds(2/3) voteof
the countylegislative body; and

WHEREAS, the county legislative body in Giles County, Tennesseefinds that

implementationandcollectionof the foregoingchargeis in the bestinterestsof thecounty.

NOW, THEREFORE,BE IT RESOLVED by the Giles County Commission, as
follows:

SECTION 1. The Circuit Court Clerk of Giles County having jurisdiction of state

feloniesshall includein every felony costbill, a chargeof twelve dollars andfifty cents($12.50)
that must be remitted to the office of the executivedirector of the district attorneysgeneral
conferencefor the purposeof providing supplementalfunding for the office of the district

attorney general in the
22

nd Judicial District. Any unencumberedmoneysand any unexpended
balanceof suchfundsremainingat the endof a fiscal yeardo not revertto thestategeneralfind

but mustbe carried forward for thepurposefor which they wereoriginally intended;



SECTION2. All costscollectedby Giles Countygovernmentpursuantto this Resolution

mustbe usedfor providing supportservicesfor thepurposeofpromotingpublic safetyat thesole
discretionof thedistrict attorneygeneralfor the22ndJudicialDistrict;

SECTION 3. Giles County may supplementthe finds of the district attorney general
systemto promotepublic safety.The costscollectedby Giles County under this Resolutionare
supplementaland in addition to any funds receivedunderthis chapteror undertitle 8, chapter7
of theTennesseeCodeAnnotated,relativeto district attorneysgeneral;

SECTION 4. In every felony prosecutionin which restitution is orderedor the privilege
tax for the criminal injuries compensationfund establishedby Tenn. CodeAnn. § 40-24-107is

also levied, the cost imposedby this Resolutiondoesnot havepriority over collection of that
restitution or privilege tax; and

SECTION 5. This Resolution shall take effect immediately upon its passageand
approval, thepublic welfarerequiringit.

ADOPTEDby the Giles County Commissionby a two-third (2/3) vote on this ZO~dayof

_________________2026.

G. S. Stowe,County Executive EvanBaddour,Sponsor

ATTEST:

Cx~WctWeeL~
Carol Wade,CountyClerk



RESOLUTION 2026-10 To authorize a twelve dollar and fifty cent charge by Giles
County Court Clerks for felonies per T.C.A 40-3-106

Upon motion of Carman Brown and seconded by Matthew Hopkins, it was ordered by the Court
that said resolution be approved, which said motion was put to the roll call vote of the Court, the detailed
results were as follows, to-wit:

Aye: Erin Curry, James Lathrop, Joyce Woodard, Terry Jones, David Wamble, Tracy Wilburn,
David Adams, Annelle Guthrie, Rick Carpenter, Matthew Hopkins, Roger Reedy, Caleb Savage, Brad
Butler, Gayle Jones, Matt Rubelsky, Evan Baddour, SheIly Goolsby, Judy Pruett, Carman Brown

No: None

Absent: Rose Brown

The Chairman, thereupon, declared motion carried and said resolution approved.
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RESOLUTION NO. WiG — 1, 1~/i zoz~ I c4._’

AN INITIAL RESOLUTIONAUTHORIZING THE ISSUANCEOF NOT TO EXCEED
$8,500,000OF GENERAL OBLIGATION PUBLIC IMPROVEMENT BONDS OF
GILES COUNTY,TENNESSEE

BE IT RESOLVED by the Board of County Commissionersof Giles County, Tennessee(the

“County”) that for the purposeof providing funds necessaryto finance, in whole or in part, the (i)

construction,renovation,improvementandequippingof the CountyCourthouseand otherCounty office

buildingsand facilities; (ii) acquisitionof all real andpersonalpropertyassociatedtherewith;(iii) payment

of design,engineering,legal, fiscal and administrativecosts incidentto the foregoing(collectively, the

“Projects”); (iv) reimbursementto the appropriatefund of the City for prior expendituresfor the Projects;

and (v) paymentof costs incident to the issuanceand saleof the bondsauthorizedherein; thereshall be

issuedbondsof the County in an aggregateprincipal amountof not to exceed$8,500,000,which bonds

shallbearinterestatarateor ratesperannumnot to exceedthemaximumratepermittedbyTennesseelaw,

andshall be payablefrom unlimited advaloremtaxesto be leviedon all taxablepropertywithin theCounty.

BE IT FURTHER RESOLVED by the Board of County Commissionersof Giles County,

Tennesseethat the CountyClerk be, and is, herebydirectedand instructedto causethe foregoing initial

resolutionrelativeto the issuanceofnot to exceed$8,500,000generalobligationpublic improvementbonds

to bepublishedin full in a newspaperhavingageneralcirculation in theCounty, for one issueof said paper

followed by thestatutorynotice,to-wit:

NOTICE

The foregoingresolutionhasbeenadopted. Unlesswithin twenty (20) daysfrom thedate

of publicationhereofapetition signedby at leasttenpercent(10%)oftheregisteredvoters

of the County shall havebeenfiled with the County Clerk protestingthe issuanceof the

bonds,suchbondswill be issuedas proposed.

Carol Wade,CountyClerk

olt



Adoptedandapprovedthis20°’dayof January,2026.

Graham Stowe, County Executive

ATTEST:

Carol Wade, County Clerk

SPONSOR:

&at
~5p(&-



STATE OF TENNESSEE

COUNTY OF GILES

I, Carol Wade, certify that I am the duly qualified and acting County Clerk of Giles County,

Tennessee,andas such official I further certify thatattachedheretois atrue andcorrectcopyofaresolution

adoptedby theBoardofCounty CommissionersoftheCountyat a regularmeetingofsaidBoardheld on

January20, 2026 relatingto theauthorizationof not to exceed$8,500,000ofGeneralObligationPublic

ImprovementBondsof theCounty.

WITNESS my official signaturethis _____ dayof , 2026.

CountyClerk

(SEAL)

48751042.3



RESOLUTION 2026-11 An Initial Resolution authorizing the issuance of not to exceed
$8,500,000of General Obligation Public Improvement Bonds of
Giles County, Tennessee

Upon motion of Erin Curry and seconded by Evan Baddour, it was ordered by the Court that said
resolution be adopted

Discussion followed among commissioners regarding said resolution. Upon motion of Terry Jones
and seconded by Rick Carpenter, it was ordered by the Court that said resolution be rescinded. The
County Attorney stated that there was already a motion and second on the floor, so said resolution could
not be rescinded at this point.

Additional discussion followed and upon motion of Roger Reedy and seconded by Carman Brown,
it was ordered by the Court that said resolution be amended from a 15-year term to a 20-year term.

Recess

Upon motion of Rick Carpenter and seconded by Annelle Guthrie, it was ordered by the Court
that a five-minute recess be taken, which said motion was put to the voice vote of the Court and carried.

County Executive Graham Stowe introduced Ashley McNulty

Following said recess, County Executive Graham Stowe introduced Ashley McNulty to the
Commission to answer questions regarding the bond issue. Motion of Roger Reedy seconded by Carman
Brown was withdrawn as the bond term is not included in the Initial Resolution. Additional discussion
followed and County Executive Stowe confirmed that if said bond resolution is approved, publicized and
advertised, the commission is committing to borrow funds. There is a provision to adjust the amount
borrowed.

Said motion on the floor was put to the roll call vote of the Court, the detailed results were as
follows, to-wit:

Aye: Erin Curry, James Lathrop, Joyce Woodard, Roger Reedy, Brad Butler, Matt Rubelsky, Evan
Baddour, Shelly Goolsby, Judy Pruett, Carman Brown

No: Terry Jones, David Wamble, Tracy Wilburn, David Adams, Annelle Guthrle, Rick Carpenter,
Matthew Hopkins, Caleb Savage, Gayle Jones

Absent: Rose Brown

The Chairman, thereupon, declared motion failed for lack of a majority vote.
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A RESOLUTION AUTHORIZING THE ISSUANCE OF NOT TO EXCEED EIGHT ~‘

“2 MILLION FIVE HUNDRED THOUSAND DOLLARS ($8,500,000)IN AGGREGATE -.
I PRINCIPAL AMOUNT, OF GENERAL OBLIGATION PUBLIC IMPROVEMENT t~

BONDS OF GILES COUNTY, TENNESSEE, MAKING PROVISION FOR THE
ISSUANCE, SALE AND PAYMENT OF SAID BONDS; ESTABLISHING THE
TERMS THEREOF AND THE DISPOSITION OF PROCEEDSTHEREFROM; AND
PROVIDINGFORTHE LEVY OF TAXES FOR THE PAYMENT OF PRINCIPAL OF,
PREMIUM, IF ANY, AND INTERESTON THE BONDS.

WHEREAS, pursuantto Sections9-21-101,et ~çg.,TennesseeCode Annotated,as amended,
countiesin Tennesseeareauthorizedthroughtheir respectivegoverningbodiesto issue andsell bondsof
saidmunicipalitiesto financepublic works projectsofsaid municipalities;and

WHEREAS, the Board of County Commissioners(the “Governing Body”) of Giles County,
Tennessee(the “County”) herebydeterminesthat it is necessaryanddesirableto issuegeneralobligation
public improvementbondsof the County to providethefunds necessaryto finance, in wholeor in part, the
(i) construction,renovation,improvementandequippingoftheCountyCourthouseandotherCountyoffice
buildings and facilities; (ii) acquisitionof all property, real and personal,relatedto the foregoing; (iii)
paymentof legal, fiscal, administrative,architecturalandengineeringcosts incident to any or all of the
foregoing(collectively,the “Projects”);and(iv) reimbursementtotheappropriatefund oftheCity for prior
expendituresfor the Projects; and (v) paymentof costs incident to the issuanceand sale of the bonds
authorizedherein;and

WHEREAS, the issuanceof generalobligation bondsto finance public works projectsmust be
precededby theadoptionandpublicationof an initial resolutionandthestatutorynoticerequiredby Section
9-21-206,TennesseeCodeAnnotated;and

WHEREAS, the GoverningBody did on the datehereofadoptan initial resolution(the “Initial
Resolution”)proposingthe issuanceof not to exceed$8,500,000in aggregateprincipal amountof general
obligation bonds to finance the Projects,which initial resolutionwill be publishedas requiredby law,
togetherwith the statutorynoticerequiredby Section9-21-206,TennesseeCodeAnnotated;and

WHEREAS, it is the intentionof theGoverningBody to adoptthis Resolutionfor the purposeof
authorizingnot to exceed $8,500,000 in aggregateprincipal amount of its generalobligation public
improvementbonds,providing for the issuance,saleand paymentof said bonds,establishingthe terms
thereofand the dispositionof proceedstherefrom andproviding for the levy ofa tax for thepaymentof
principal thereof,premium,if any, and interestthereon.

NOW, THEREFORE, BE IT RESOLVED by the Board of County Commissionersof Giles
County,Tennessee,asfollows:

Section I. Authority. The bondsauthorizedby this resolutionareissuedpursuantto Sections9-
21-101 et~g., TennesseeCodeAnnotated,asamended,andotherapplicableprovisionsof law.

Section2. Definitions. The following termsshall have the following meaningsin this resolution
unlessthe text expresslyor by necessaryimplication requiresotherwise:

(a) “Bonds” shall meannot to exceed$8,500,000in aggregateprincipal amountof General
ObligationPublic ImprovementBondsoftheCounty, to be datedtheir dateof delivery, with suchseries
designationandsuchotherdateddateas theCountyExecutiveshalldeterminepursuantto Section8 hereof;



(b) “Book-EntryForm” or “Book-Entry System”meansaform or system,asapplicable,under
which physicalbond certificatesin fully registeredform are issuedto a Depository,or to its nomineeas
RegisteredOwner,with the certificateof bondsbeing heldby and “immobilized” in the custodyof such
Depository,and under which recordsmaintainedby persons,otherthan the County or the Registration
Agent, constitutethe written recordthat identifies,and recordsthe transferof, the beneficial “book-entry”
interestsin thosebonds;

(c) “Code” meansthe Internal RevenueCode of 1986, as amended,and all regulations

promulgatedthereunder; -
(d) “County” meansGiles County,Tennessee;

(0 “DebtManagementPolicy” meanstheDebtManagementPolicyadoptedby the Governing
Body asrequiredby theStateFundingBoardofthe StateofTennessee;

(g) “Depository” meansany securitiesdepositorythat is a clearingagencyunderfederal laws
operatingand maintaining, with its participantsor otherwise,a Book-Entry System,including, but not
limited to, DTC;

(h) “DTC” meansThe DepositoryTrust Company,a limited purposecompanyorganized
under the laws of the State of New York, and its successors and assigns;

(i) “DTC Participant(s)”meanssecuritiesbrokersand dealers,banks,trust companiesand
clearingcorporationsthathaveaccessto the DTC System;

U) “GoverningBody” meansthe Board ofCountyCommissionersofthe County;

(I) “Municipal Advisor” meansStephensInc.;

(m) “Projects” means(i) construction,renovation,improvementandequippingoftheCounty
CourthouseandotherCounty office buildingsand facilities; and (ii) acquisitionof all property,real and
personal,related to the foregoing; and (iii) paymentof legal, fiscal, administrative,architecturaland
engineeringcostsincidentto any or all of the foregoing;

(n) “RegistrationAgent” meansthe registrationandpayingagentfor the Bonds,appointedby
the CountyExecutivepursuantto Section 3 hereof,or anysuccessordesignatedby the GoverningBody.

Section3. Findingsof theGoverningBody; Compliancewith DebtManagementPolicy. The
GoverningBody herebyfinds that theissuanceandsaleoftheBonds,asproposedherein,is consistentwith
theCounty’s Debt ManagementPolicy. Approximatedebtserviceis attachedheretoas Exhibit A, subject
to changeby theCountyExecutive,aspermittedby Section 8 hereofThe estimatedof costsissuanceof
theBondsarealsoattachedheretoasExhibit A.

Section4. AuthorizationandTermsofthe Bonds.

(a) For the purposeofproviding fundsto (i) financethe costoftheProjects,(ii) reimbursethe
Countyfor fundspreviouslyexpendedfor theProjects,if any;and(iii) paythecostsincidentto the issuance
and saleofthe Bonds, there is herebyauthorizedto be issued generalobligation bonds, in one or more
series,ofthe County in the aggregateprincipal amountof not to exceed$8,500,000. The Bondsshall be
issuedin fully registered,book-entryform (exceptasotherwiseprovidedherein),without coupons,shall be
knownas“General Obligation Public ImprovementBonds” and shall be datedtheirdateof issuanceand
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havesuchseriesdesignationor such other dateddateas shall be determinedby the County Executive
pursuantto Section 8 hereof. Subjectto adjustmentspermittedpursuantto Section 8 hereof, the Bonds
shall bearinterestat a rate or ratesnot to exceedthemaximum interestrate permittedby applicable law,
payablesemi-annuallyon April 1 and October 1 in eachyear, commencingApril 1, 2026. Subject to
adjustmentspermitted in Section 8 hereof, the Bonds shall be issuedinitially in $5,000denominationsor
integral multiplesthereof,as shall berequestedby the purchaserthereof,and shall matureon April 1 of
eachyear,subjectto prior optionalredemptionashereinafterprovided,eitherseriallyor throughmandatory
redemption,andestimatedamountsprovided in Exhibit A attachedhereto.

(b) Subjectto adjustmentspermittedin Section 8 hereof,BondsmaturingApril 1, 2036 and
thereafter, shall besubjectto redemptionprior to maturityat theoption of the Countyon April 1, 2035and
thereafter,as a whole or in part at any time at the redemptionprice of par plus accruedinterestto the
redemptiondate.

If less than all of the Bondswithin a singlematurity shall be called for redemption,the interests
within thematurity to be redeemedshall be selectedas follows:

(i) if theBondsarebeingheldunderaBook-EntrySystemby DTC, ora successorDepository,
the Bondsto be redeemedshall be determinedby DTC, or suchsuccessorDepository,by lot or suchother
mannerasDTC, or suchsuccessorDepository,shalldetermine;or

(ii) if the Bonds are not being held under a Book-Entry System by DTC, or a successor
Depository, the Bonds within the maturity to be redeemed shall be selected by the Registration Agent by
lot or such other random manner as the Registration Agent in its discretion shall determine.

(c) Pursuant to Section 8 hereof, the County Executive of the County is authorizedto sell the
Bonds, or any maturities thereof, as term bonds (“Term Bonds”) with mandatoryredemptionrequirements
corresponding to the maturities set forth herein or as determined by the County ExecutiveoftheCounty.
In the event any or all the Bonds are sold as Term Bonds, the County shall redeem Term Bonds on
redemption dates corresponding to the maturity dates set forth in Exhibit A, in aggregate principal amounts
equal to the maturity amountsestablishedpursuantto Section 8 hereoffor eachredemptiondate,as such
maturity amountsand datesmaybe adjustedpursuantto Section 8 hereof,at a priceof par plusaccrued
interestthereonto the dateof redemption.The Term Bondsto be redeemedwithin a singlematurity shall
be selectedin the mannerdescribedin subsection(b) above.

At its option, to be exercisedon or before the forty-fifth (45th) day next precedingany such
mandatoryredemptiondate,the Countymay(i) deliverto the RegistrationAgentfor cancellationBondsto
be redeemed,in any aggregateprincipal amount desired,and/or (ii) receivea credit in respectof its
redemptionobligation under this mandatoryredemptionprovision for any Bondsof the maturity to be
redeemedwhichprior to said datehavebeenpurchasedor redeemed(otherwisethanthroughthe operation
of this mandatorysinking fund redemptionprovision) and canceledby the RegistrationAgent and not
theretoforeapplied as a credit againstany redemptionobligation under this mandatorysinking fund
provision. Each Bond so delivered or previously purchasedor redeemedshall be credited by the
RegistrationAgent at 100% of the principal amount thereofon the obligation of the County on such
paymentdateandanyexcessshall be creditedon future redemptionobligationsin chronologicalorder,and
theprincipal amountof Bondsto be redeemedby operationof this mandatorysinking fund provision shall
be accordingly reduced. The County shall on or before the forty-fifth (45th) day next precedingeach
paymentdatefurnishthe RegistrationAgentwith its certificateindicatingwhetheror notandto whatextent
theprovisionsofclauses(i) and (ii) ofthis subsectionareto be availedofwith respectto suchpaymentand
confirm that funds for the balanceof the next succeedingprescribedpaymentwill be paid on or beforethe
next succeedingpaymentdate.
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(d) Notice of call for redemption,whetheroptional or mandatory,shall be given by the
RegistrationAgenton behalfof theCountynot less thantwenty (20) nor morethansixty (60)dayspriorto
thedate fixed for redemptionby sendingan appropriatenoticeto the registeredownersof the Bondsto be
redeemedby first-classmail, postageprepaid,at the addressesshownon the Bond registrationrecordsof
the RegistrationAgentas of thedateof the notice;but neitherfailure to mail suchnoticenoranydefectin
anysuchnoticesomailedshallaffect thesufficiencyoftheproceedingsforredemptionof anyof theBonds
for which propernoticewasgiven. The noticemaystatethat it is conditionedupon the depositof moneys
in an amountequal to the amountnecessaryto affect the redemptionwith the RegistrationAgent no later
than theredemptiondate(“Conditional Redemption”).As long asDTC, or a successorDepository,is the
registeredowneroftheBonds,all redemptionnoticesshallbe mailedby theRegistrationAgentto DTC, or
suchsuccessorDepository,as the registeredownerof the Bonds,as andwhenaboveprovided,andneither
the County nor the RegistrationAgent shall be responsiblefor mailing noticesof redemptionto DTC
Participantsor Beneficial Owners.Failureof DTC, or anysuccessorDepository,to providenotice to any
DTC Participantor Beneficial Owner will not affect the validity of such redemption. The Registration
Agentshallmail saidnoticesas andwhendirectedby the Countypursuantto written instructionsfrom an
authorizedrepresentativeof the County (otherthan for a mandatorysinking fund redemption,noticesof
whichshall be givenon thedatesprovidedherein)givenat leastforty-five (45)dayspriorto theredemption
date(unlessa shorternoticeperiod shall be satisfactoryto the RegistrationAgent). From and after the
redemptiondate,all Bondscalled for redemptionshall ceaseto bear interestif fundsare availableat the
office of the RegistrationAgent for the paymentthereofand if noticehasbeenduly provided assetforth
herein. In the caseof a ConditionalRedemption,the failureof the County to makefundsavailablein part
or in whole on or beforethe redemptiondateshall not constitutean eventofdefault,and the Registration
Agent shallgive immediatenoticeto the Depositoryor the affectedBondholdersthat the redemptiondid
not occurandthat the Bondscalled for redemptionandnot so paid remainoutstanding.

(e) The CountyExecutiveis herebyauthorizedanddirectedto appointtheRegistrationAgent
for theBondsandtheRegistrationAgent, so appointed,is herebyauthorizedanddirectedto maintainBond
registrationrecordswith respectto the Bonds,to authenticateand deliverthe Bonds as provided herein,
eitheratoriginal issuanceor upontransfer,to effect transfersofthe Bonds, to give all noticesof redemption
as requiredherein,to makeall paymentsof principal and interestwith respectto the Bondsasprovided
herein, to canceland destroy Bonds which have been paid at maturity or upon earlier redemptionor
submittedfor exchangeor transfer,to furnishtheCountyat leastannuallya certificateof destructionwith
respectto Bondscanceledariddestroyed,andto furnishtheCountyat leastannuallyan auditconfirmation
of Bondspaid,Bondsoutstandingandpaymentsmadewith respectto intereston theBonds. TheCounty
Executiveis herebyauthorizedto executeand the County Clerk is herebyauthorizedto attestsuchwritten
agreementbetweentheCounty and the RegistrationAgent asthey shall deemnecessaryandproperwith
respectto theobligations,dutiesandrights oftheRegistrationAgent. The paymentofall reasonablefees
andexpensesofthe RegistrationAgent for thedischargeof its dutiesand obligationshereunderor under
any suchagreementis herebyauthorizedanddirected.

(0 The Bondsshall be payable,both principal and interest,in lawful money of the United
Statesof Americaat the main office of the RegistrationAgent. The RegistrationAgent shall makeall
interestpaymentswith respectto the Bondsby checkor draft on each interestpaymentdatedirectly to the
registeredownersasshownon theBond registrationrecordsmaintainedby the RegistrationAgentasof the
closeof businesson the fifteenth day of the monthnext precedingthe interestpaymentdate(the “Regular
RecordDate”) by depositingsaid payment in the United States mail, postage prepaid, addressed to such
ownersat their addressesshown on said Bond registrationrecords,without, exceptfor final payment,the
presentationor surrenderofsuchregisteredBonds,andall suchpaymentsshall dischargetheobligations
of theCountyin respectof suchBondsto the extentof the paymentssomade. Paymentof principal of and
premium, if any, on the Bonds shall be made upon presentationand surrenderof such Bonds to the
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RegistrationAgent asthe sameshall becomedueandpayable. All ratesof interestspecifiedhereinshall
be computedon thebasisofa threehundredsixty (360)dayyearcomposedoftwelve(12) monthsof twenty

(20) dayseach. In the eventthe Bondsare no longer registeredin the nameof DTC, or a successor
Depository, if requestedby the Ownerof at least$1,000,000in aggregateprincipal amountof the Bonds,
paymentof intereston such Bonds shall be paidby wire transferto a bankwithin the continentalUnited
Statesor depositedto a designatedaccountif suchaccountis maintainedwith theRegistrationAgent and
written noticeof anysuchelectionand designatedaccountis given to the RegistrationAgentprior to the
recorddate.

(g) Any intereston any Bond that is payablebut is not punctuallypaidor duly providedforon
any interestpayment date(hereinafter“Defaulted Interest”) shall forthwith ceaseto be payable to the
registeredowneron the relevantRegularRecordDate;and, in lieu thereof,suchDefaultedInterestshall be
paid by theCounty to thepersonsin whosenamestheBondsare registeredat the closeofbusinesson a
date(the “Special RecordDate”) for the paymentof such DefaultedInterest,which shall be fixed in the
following manner:the County shall notif~’the RegistrationAgent in writing of the amountof Defaulted
Interestproposedto be paidon eachBond and the dateofthe proposedpayment,andat thesametime the
County shall deposit with the RegistrationAgent an amountof moneyequal to the aggregateamount
proposedto be paid in respectof such Defaulted Interestor shallmakearrangementssatisfactoryto the
RegistrationAgentfor suchdepositprior to the dateof the proposedpayment,suchmoneywhendeposited
to beheld in trust for the benefit ofthe personsentitledtosuchDefaultedInterestasin this Sectionprovided.
Thereupon,not less than ten (10) days after the receiptby the RegistrationAgent of the notice of the
proposedpayment,theRegistrationAgentshallfix a SpecialRecordDatefor thepaymentofsuchDefaulted
Interestwhich Dateshall be not morethan fifteen (15) nor less thanten (10) daysprior to thedateof the
proposedpaymentto the registeredowners. The RegistrationAgent shall promptly noti& theCounty of
such SpecialRecordDateand, in the nameand at theexpenseof the County,not less than ten (10) days
prior to suchSpecialRecordDate, shall causenoticeofthe proposedpaymentofsuchDefaultedInterest
and theSpecialRecordDatethereforto be mailed, first classpostageprepaid,to eachregisteredownerat
theaddressthereofas it appearsin the Bond registrationrecordsmaintainedby theRegistrationAgent as
of the dateofsuchnotice. Nothing containedin this Sectionor in theBondsshall impair any statutoryor
otherrights in law or in equity of any registeredownerarising as a resultof the failure of the Countyto
punctuallypayor duly providefor thepaymentof principal of, premium, if any, and interest on the Bonds
whendue.

(h) The Bondsaretransferableonly by presentationto theRegistrationAgentby theregistered
owner,or his legal representativeduly authorizedin writing, of the registeredBond(s) to be transferred
with the form of assignmenton the reversesidethereofcompletedin full andsignedwith the nameof the
registeredowneras it appearsupon the face of the Bond(s) accompaniedby appropriatedocumentation
necessaryto prove the legal capacityof any legal representativeoftheregisteredowner. Upon receiptof
the Bond(s) in such form andwith such documentation,if any, theRegistrationAgent shall issuea new
Bondor theBondto the assignee(s)in $5,000denominations,or integralmultiplesthereof,asrequestedby
the registeredowner requestingtransfer. The RegistrationAgent shall not be requiredto transfer or
exchangeany Bondduring theperiodcommencingon a Regularor SpecialRecordDateandendingon the
correspondinginterestpaymentdateof suchBond, norto transferor exchangeany Bond after the notice
calling suchBond for redemptionhasbeenmade,nor to transferorexchangeany Bondduring the period
following the receipt of instructionsfrom the County to call such Bond for redemption;provided, the
RegistrationAgent, at its option, may maketransfersafter any of said dates. No chargeshallbe madeto

any registeredownerfor the privilege of transferringany Bond, providedthat anytransfer taxrelatingto
suchtransactionshall be paid by the registeredownerrequestingtransfer. The personin whosenameany
Bondshall be registeredshall be deemedandregardedas the absoluteownerthereoffor all purposesand
neitherthe Countynor the RegistrationAgentshall beaffectedby anynoticeto the contrarywhetherornot
any paymentsdueon the Bonds shall be overdue. The Bonds,upon surrenderto the RegistrationAgent,
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may, at the option of the registeredowner,be exchangedfor an equalaggregateprincipal amount of the
Bondsof the samematurity in anyauthorizeddenominationordenominations.

(i) The Bondsshall be executedin such manneras maybe prescribedby applicablelaw, in
thename, and on behalf, ofthe Countywith themanualor facsimilesignatureof theCountyExecutiveand
with the official seal,or a facsimilethereof,of theCounty impressedor imprintedthereonandattestedby
the manualor facsimilesignatureof the CountyClerk.

~) Exceptas otherwiseprovidedin this resolution,the Bondsshall be registeredin the name
of Cede& Co., as nomineeof DTC, which will actas securitiesdepositoryfor the Bonds. Referencesin
this Sectionto a Bondor the Bonds shall be construedto meanthe Bondor the Bondsthatareheldunder
theBook-EntrySystem. OneBondfor eachmaturityshallbeissuedto DTC andimmobilizedin its custody.
A Book-EntrySystemshall beemployed,evidencingownershipof theBondsin authorizeddenominations,
with transfers of beneficial ownership effected on the records of DTC and the DTC Participantspursuant
to rules and procedures established by DTC.

Each DTC Participantshall be credited in the recordsof DTC with the amount of such DTC
Participant’sinterest in the Bonds. Beneficial ownershipinterestsin the Bondsmaybe purchasedby or
ThroughDTC Participants.The holdersof thesebeneficial ownershipinterestsarehereinafterreferredto
asthe“Beneficial Owners.”TheBeneficialOwnersshallnot receivetheBondsrepresentingtheir beneficial
ownershipinterests. The ownershipinterestsof each Beneficial Owner shall be recordedthrough the
recordsof the DTC Participantfrom which such Beneficial Owner purchasedits Bonds. Transfersof
ownershipinterestsin the Bondsshall be accomplishedby bookentriesmadeby DTC and,in turn,by DTC
Participantsactingon behalfof Beneficial Owners. SO LONG AS CEDE & CO.,AS NOMINEE FOR
DTC, IS THE REGISTEREDOWNER OF THE BONDS, THE REGISTRATION AGENT SHALL

TREAT CEDE & CO., AS THE ONLY HOLDER OF THE BONDS FOR ALL PURPOSESUNDER
THIS RESOLUTION, INCLUDING RECEIPTOF ALL PRINCIPAL OF, PREMIUM, IF ANY, AND
INTEREST ON THE BONDS, RECEIPT OF NOTICES, VOTING AND REQUESTING OR
DIRECTING THE REGISTRATION AGENTTO TAKE ORNOTTO TAKE, OR CONSENTING TO,

CERTAIN ACTIONS UNDERTHIS RESOLUTION.

Paymentsofprincipal,interest,andredemptionpremium,if any,with respecttotheBonds,so long
as DTC is the only ownerof the Bonds, shall be paid by the RegistrationAgent directly to DTC or its
nominee,Cede& Co. as providedin the Letter of Representationrelatingto the Bondsfrom the County
and the RegistrationAgent to DTC (the “Letter of Representation”).DTC shall remit such paymentsto
DTC Participants,andsuchpaymentsthereaftershallbepaidby DTC Participantsto the BeneficialOwners.
The County and the RegistrationAgent shall not be responsibleor liable for paymentby DTC or DTC
Participants,for sending transactionstatementsor for maintaining, supervisingor reviewing records
maintainedby DTC or DTC Participants.

In the eventthat (I) DTC determinesnot to continueto act as securitiesdepositoryfor the Bonds
or (2) the Countydeterminesthat the continuationof the Book-Entry Systemof evidenceandtransferof
ownershipof the Bondswould adverselyaffect their interestsor the interestsof the Beneficial Ownersof
the Bonds,the Countyshalldiscontinuethe Book-Entry Systemwith DTC. If the County fails to identifS’
anotherqualified securitiesdepositoryto replaceDTC, the Countyshall causethe Registration Agent to

authenticateanddeliverreplacementBondsin the form offully registeredBondsto eachBeneficial Owner.

THE COUNTY AND THE REGISTRATION AGENT SHALL NOT HAVE ANY
RESPONSIBILITY OR OBLIGATIONS TO ANY DTC PARTICIPANT OR ANY BENEFICIAL
OWNERWITH RESPECTTO (i) THE BONDS; (ii) THE ACCURACYOF ANY RECORDS
MAINTAINED BY DTC OR ANY DTC PARTICIPANT; (Hi) THE PAYMENT BY DTC OR ANY DTC
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PARTICIPANT OF ANY AMOUNT DUE TO ANY BENEFICIAL OWNER IN RESPECTOF THE

PRINCIPAL OF AND INTEREST ON THE BONDS; (iv) THE DELIVERY OR TIMELINESS OF
DELIVERY BY DTC OR ANY DTC PARTICIPANTOF ANY NOTICE DUE TO ANY BENEFICIAL
OWNER THAT IS REQUIRED OR PERMIUTED UNDER THE TERMS OF THIS RESOLUTIONTO
BE GIVEN TO BENEFICIAL OWNERS, (v) THE SELECTION OF BENEFICIAL OWNERS TO
RECEIVE PAYMENTS IN THE EVENT OF ANY PARTIAL REDEMPTIONOF THE BONDS; OR (vi)
ANY CONSENTGIVEN OROTHERACTION TAKEN BY DTC, ORITS NOMINEE, CEDE& CO.,
AS OWNER.

If the Bondsaresoldto asinglepurchaserthat certifiesthat it doesnot intendto re-offerthe Bonds
to the public, then the RegistrationAgent may deliver fully registeredBonds to the purchaserwithout
utilizing the Book-EntrySystemandthe form of the Bond in Section6 hereofshall be soconformed.

(k) The RegistrationAgent is herebyauthorizedto takesuchactionas maybenecessaryfrom
time to time to qualify andmaintain the Bonds for depositwith DTC, including but not limited to, wire
transfers of interest and principal payments with respect to the Bonds, utilization of electronic book-entry
datareceivedfrom DTC in placeof actualdeliveryof Bondsandprovisionofnoticeswith respectto Bonds
registeredby DTC (or any of its designeesidentified to the RegistrationAgent) by overnight delivery,
courierservice,telegram,telecopyor othersimilar meansof communication.No such arrangementswith
DTC may adverselyaffect the interest of any of the ownersof the Bonds,provided,however,that the
RegistrationAgentshall not be liable with respectto anysucharrangementsit maymakepursuantto this
section.

(I) The RegistrationAgent is herebyauthorizedto authenticateand deliverthe Bondsto the
original purchaser,upon receiptby the Countyof the proceedsof thesalethereofandto authenticateand
deliver Bondsin exchangefor Bondsof the sameprincipal amountdelivered for transferupon receipt of
the Bond(s) to be transferredin properform with properdocumentationas hereinabovedescribed.The
Bondsshall not be valid for any purposeunlessauthenticatedby the RegistrationAgent by the manual
signatureof an officer thereofon the certificateset forth hereinon the Bondform.

(m) In caseanyBondshall becomemutilated,or be lost, stolen,or destroyed,the County, in its
discretion, shall issue, and the RegistrationAgent, upon written direction from the County, shall
authenticateanddeliver, anew Bondof like tenor,amount,maturityanddate,in exchangeandsubstitution
for, and upon the cancellation of, the mutilated Bond, or in lieu of and in substitutionfor such lost, stolen
or destroyedBond,or if anysuchBondshall havematuredor shallbe aboutto mature,insteadof issuinga
substitutedBondthe Countymay pay or authorizepaymentof such Bondwithout surrenderthereof. In
everycasethe applicantshallfurnish evidencesatisfactoryto theCountyandtheRegistrationAgentof the
destruction,theftor lossofsuchBond, andindemnitysatisfactoryto theCountyandthe RegistrationAgent;
and the County maychargetheapplicantfor the issueof suchnew Bondan amountsufficientto reimburse
the County for the expense incurred by it in the issue thereof

Section 5. Sourceof Payment. The Bonds shall be securedby and payablefrom unlimited ad
valoremtaxesto be leviedon all taxablepropertywithin the County. For the promptpaymentof principal
of premium,if any, andintereston theBonds,the full faith andcreditofthe Countyarcherebyirrevocably
pledged.

Section6. Formof Bonds. The Bondsshall be in substantiallythe following form, the omissions
to be appropriately completed when the Bonds are prepared and delivered:
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(Form of Faceof Bond)
REGISTERED REGISTERED
Number $

UNITED STATESOF AMERICA
STATE OF TENNESSEE

COUNTY OF GILES
GENERAL OBLIGATION PUBLIC IMPROVEMENT BOND, SERIES2026

InterestRate: Maturity Date: Dateof Bond: CUSIPNo.:
2026

RegisteredOwner: CEDE& CO.

PrincipalAmount:

FOR VALUE RECEIVED,GilesCounty,Tennessee(the “County”) herebypromisesto pay to the
registeredownerhereof,hereinabovenamed,or registeredassigns, in the manner hereinafter provided, the
principal amount hereinaboveset forth on the maturity date hereinaboveset forth (or upon earlier

redemptionasset forth herein),andto pay interest(computedon the basisof a360-dayyearof twelve 30-
day months) on said principal amount at the annual rate of interest hereinabove set forth from the date
hereofuntil saidmaturity dateor redemptiondate,said interestbeing payableon April 1,2026,andsemi-
annuallythereafteron thefirst dayofApril andOctoberin eachyearuntil thisBondmaturesor is redeemed.
Both principal hereofandinteresthereonare payablein lawful moneyof the United Statesof America at
the designatedcorporatetrustoffice of ______________, ______________, ______________, as registrationand
paying agent(the “RegistrationAgent”). The RegistrationAgent shall makeall interestpaymentswith
respectto this Bond on eachinterest paymentdate to the registeredowner hereofshown on the Bond
registration records maintained by the Registration Agent as of the close of business on the fifteenth day of
the monthnext precedingthe interestpaymentdate(the “Regular RecordDate”) by checkor draft mailed
to suchownerat suchowner’saddressshown on said Bond registrationrecords,without, exceptfor final
payment,the presentationor surrenderof this Bond, andall suchpaymentsshalldischargethe obligations
of the County to the extent of the payments so made. Any such interest not so punctually paid or duly
provided for on any interest payment dateshall forthwith ceaseto bepayableto theregisteredowneron the
relevant Regular Record Date; and, in lieu thereof,suchdefaultedinterestshall be payable to the person in
whosenamethis Bond is registeredat the close of businesson the date(the “Special RecordDate”) for

payment of such defaulted interest to be fixed by the Registration Agent,noticeof which shall be given to
the owners of the Bonds of the issue of which this Bond is one not less than ten (10) days prior to such
SpecialRecordDate. Paymentof principal of and premium, if any, on this Bond shall be madewhendue
upon presentationandsurrenderof this Bondto the RegistrationAgent.

Exceptas otherwiseprovided herein or in the Resolution, as hereinafter defined, this Bond shall be
registeredin the nameof Cede& Co., as nomineeof The DepositoryTrust Company,New York, New
York (“DTC”), which will actassecuritiesdepositoryfor the Bondsofthe seriesof which this Bond is one.
One Bond for eachmaturity of the Bonds shall be issuedto DTC and immobilized in its custody, or a
custodianof DTC. The Registraris a custodianandagentfor DTC andthe Bondswill beimmobilized in

its custody. A book-entry system shall be employed, evidencing ownership of the Bonds in $5,000
denominations, or multiples thereot with transfers of beneficial ownership effected on the records of DTC

and the DTC Participants, as defined in the Resolution, pursuant to rules and procedures established by
DTC. So long as Cede & Co., as nominee for DTC, is the registered owner of the Bonds,the County and
the RegistrationAgent shall treatCede& Co., as the only ownerof the Bonds for all purposesunderthe
Resolution,includingreceiptof all principal andmaturity amountsof andintereston theBonds, receiptof
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notices,voting andrequestingor takingor not taking, or consentingto, certainactionshereunder.Payments
of principal andinterestwith respectto the Bonds,so long as DTC is theonly ownerofthe Bonds,shall be
paid directly to DTC or its nominee, Cede & Co. DTC shallremit suchpaymentsto DTC Participants,and
such paymentsthereaftershall be paid by DTC Participantsto the Beneficial Owners,as defined in the
Resolution.Neitherthe Countynor the RegistrationAgentshall be responsibleor liable for paymentby
DTC or DTC Participants,for sendingtransactionstatementsor for maintaining,supervisingor reviewing
records maintained by DTC or DTC Participants. In the event that (I) DTC determines not to continueto
act as securities depository for the Bonds or (2) the County determines that the continuation of the book-
entry systemof evidenceandtransferof ownershipofthe Bondswould adverselyaffectits interestsor the
interests of the Beneficial Owners of the Bonds, the County may discontinue the book-entrysystemwith
DTC. If the County fails to identify another qualified securitiesdepositoryto replaceDTC, the County
shall causethe RegistrationAgent to authenticateand deliver replacementBonds in the form of frilly
registeredBondsto eachBeneficial Owner.NeithertheCounty nor the RegistrationAgentshall haveany
responsibility or obligations to any DTC Participant or any Beneficial Owner with respect to (i) the Bonds;
(H) the accuracy of any records maintained by DTC or any DTC Participant; (Hi) the paymentby DTC or
any DTC Participantof anyamountdueto any Beneficial Owner in respectof the principal or maturity
amounts of and interest on the Bonds; (iv) the delivery or timelinessof delivery by DTC or any DTC
Participantof any noticedueto anyBeneficial Ownerthat is requiredor permittedunderthe termsof the
Resolutionto begivento BeneficialOwners,(v) the selectionof Beneficial Ownersto receivepaymentsin
the eventof any partial redemptionof the Bonds;or (vi) any consentgiven or otheractiontakenby DTC,

or its nominee, Cede & Co., as owner.

Bondsof theissue,of which thisBond is one,maturingApril 1,2036and thereafter,shallbesubject
to redemptionprior to maturity at the option of the Countyon April 1, 2035 and thereafter,as a whole or
in part at any time at the redemptionpriceof parplus accruedinterestto the redemptiondate.

If less than all the Bondsshall be called for redemption,the maturities to be redeemedshall be
designatedby the Boardof CountyCommissioners.If lessthanall theprincipal amountof the Bondsof a
maturityshallbe called for redemption,the interestswithin the maturity to beredeemedshall be selected
as follows:

(i) if theBonds arebeingheldunderaBook-EntrySystemby DTC,or asuccessorDepository,
the amountof the interestof eachDTC Participantin the Bondsto be redeemedshall be determinedby
DTC, or such successor Depository, by lot or such other manner as DTC, or such successor Depository,
shalldetermine;or

(ii) if the Bonds are not being held under a Book-Entry System by DTC, or a successor
Depository,the Bondswithin the maturityto beredeemedshall be selectedby the RegistrationAgent by
lot or such other random manner as the Registration Agent in its discretionshalldetermine.

Subject to the credit hereinafter provided, the County shall redeem Bonds maturing
________________________________________________on the redemptiondatesset forth below opposite
the maturity dates, in aggregate principal amountsequal to the respectivedollar amountsset forth below
opposite the respective redemption dates at a price of par plus accrued interest thereonto the dateof
redemption.DTC, as securitiesdepositoryfor theseriesof Bondsof which thisBond is one,or suchPerson
as shall then be serving as the securitiesdepositoryfor the Bonds, shall determinethe interestof each

Participant in the Bonds to be redeemed using its proceduresgenerally in useat that time. If DTC, or
anothersecuritiesdepositoryis no longerserving as securitiesdepositoryfor the Bonds, the Bonds to be
redeemedwithin a maturityshall be selectedby the RegistrationAgentby lot or suchotherrandommanner
as the Registration Agent in its discretionshall select. The datesof redemptionand principal amountof
Bondsto beredeemedon saiddatesareas follows:
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Principal Amount
Final Redemption of Bonds

Maturity Date Redeemed

* Final Maturity

At its option, to be exercised on or before the forty-fifth (45th) day next precedingany such
redemption date, the County may (i) deliver to the Registration Agent for cancellation Bonds to be
redeemed, in any aggregate principal amount desired,and/or(H) receiveacredit in respect of its redemption
obligationunderthis mandatoryredemptionprovisionfor any Bondsofthe maturityto be redeemedwhich
prior to said datehavebeenpurchasedor redeemed(otherwisethanthroughtheoperationofthis mandatory
sinking fund redemptionprovision) andcanceledby the RegistrationAgentandnot theretoforeapplied as
a credit againstanyredemptionobligation underthis mandatorysinking fund provision. Each Bond so
deliveredor previouslypurchasedor redeemedshall be creditedby the RegistrationAgent at 100%of the
principal amountthereofon the obligation of the County on such paymentdate and anyexcessshall be
creditedon future redemptionobligationsin chronologicalorder,andtheprincipal amountof Bondsto be
redeemedby operationof this mandatorysinking fund provisionshall beaccordinglyreduced.The County
shall on or beforethe forty-fifth (45th)daynextprecedingeachpaymentdatefurnish theRegistrationAgent
with its certificate indicating whether or not and to what extent the provisions of clauses (i) and (ii) of this
subsectionare to be availedof with respectto suchpaymentandconfirm that fundsfor the balanceof the
nextsucceedingprescribedpaymentwill be paidon or beforethe nextsucceedingpaymentdate.

Notice of call for redemption,whetheroptional or mandatory,shall begiven by the Registration
Agent not less than twenty (20) nor more than sixty (60) days prior to the date fixed for redemption by
sending an appropriate notice to the registeredownersof the Bonds to be redeemedby first-classmail,
postageprepaid,at the addressesshownon the Bond registrationrecordsof the RegistrationAgent as of
thedateofthe notice;but neitherfailuretomail suchnoticenoranysuchdefectin anysuchnoticesomailed
shall affect the sufficiencyof the proceedingsfor the redemptionof any of the Bonds for which proper
notice wasgiven. The notice may statethat it is conditionedupon the depositof moneysin an amount
equal to the amount necessary to affect the redemption with the Registration Agent no later than the
redemptiondate(“Conditional Redemption”).As longas DTC, or a successorDepository,is the registered
owner of the Bonds, all redemption notices shall be mailed by the RegistrationAgent to DTC, or such
successorDepository,as the registered owner of the Bonds, as andwhenaboveprovided,and neitherthe
County nor the RegistrationAgent shall be responsiblefor mailing notices of redemptionto DTC
Participantsor Beneficial Owners. Failureof DTC, or any successorDepository,to providenoticeto any
DTC Participantwill not affect thevalidity of suchredemption. Fromandafter anyredemptiondate, all
Bondscalledfor redemptionshallceaseto bearinterestif fundsareavailableatthe office oftheRegistration
Agent for the paymentthereofand if notice has beenduly provided as set forth in the Resolution,as
hereafterdefined. In the caseof a Conditional Redemption,the failure of the County to makefunds
availablein part or in wholeon or beforethe redemptiondateshall not constitutean eventof default,and
the RegistrationAgentshall give immediatenoticeto the Depositoryor theaffectedBondholdersthat the
redemptiondid not occurandthat theBondscalled for redemptionandnot so paidremainoutstanding.

ThisBondis transferableby theregisteredownerhereofin personor by suchowner’sattorneyduly
authorizedin writing atthe designatedcorporatetrust office of the RegistrationAgentset forth above,but
only in the manner,subjectto limitations andupon paymentof the chargesprovided in the Resolution,as
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hereafterdefined,and upon surrenderandcancellationof this Bond. Upon suchtransferanew Bondor
Bondsofauthorizeddenominationsofthe samematurity and interestratefor thesameaggregateprincipal
amountwill be issuedto the transfereein exchangetherefor. The personin whosenamethis Bond is
registeredshall be deemedand regardedas the absoluteowner thereoffor all purposesand neitherthe
County nor the RegistrationAgent shall be affectedby any notice to the contrary whetheror not any
payments due on the Bond shall be overdue. Bonds, upon surrender to the Registration Agent, may, at the
option of the registeredowner thereof, be exchanged for an equal aggregate principal amount of the Bonds
of the samematurity in authorizeddenominationor denominations,upon the terms set forth in the
Resolution. The RegistrationAgent shall not be requiredto transferor exchangeany Bond during the
period commencingon a RegularRecordDateor SpecialRecordDateand endingon the corresponding
interest payment date of such Bond, nor to transfer or exchange any Bond after the notice calling such Bond
for redemption has been made, nor during a period following the receipt of instructions from the County to
call such Bond for redemption.

This Bond is oneof a total authorizedissueaggregating$___________ andissuedby the County
for thepurposeof providingfundsnecessaryto finance,in wholeor in part,the (i) construction,renovation,
improvementandequippingofthe CountyCourthouseandotherCountyoffice buildingsandfacilities; (H)
acquisition of all real and personal property associated therewith; (iH) payment of design, engineering,
legal, fiscal and administrativecosts incident to the foregoing (collectively, the “Projects”); (iv)
reimbursementto the appropriatefund of theCity for prior expendituresfor theProjects;and(v) payment
of costs incidentto the issuanceandsaleof the Bonds of which this Bond is one,pursuantto Sections9-
21-101 et~çg.,TennesseeCode Annotated,as amended,andpursuantto a resolutionduly adoptedby the
Boardof CountyCommissionersofthe Countyon ________________,2026(the“Resolution”).

This Bond is securedby andpayablefrom unlimited ad valoremtaxesto be levied on all taxable
propertywithin theCounty. For thepromptpaymentof principalof andintereston this Bond, thefull faith
andcredit of theCounty areirrevocablypledged.

This Bondandthe incometherefromareexemptfrom all presentstate,countyandmunicipal taxes
in Tennesseeexcept(a) Tennesseeexcisetaxeson intereston the Bondduringtheperiod the Bond is held
or beneficiallyownedby anyorganizationor entity, otherthanasoleproprietorshipor generalpartnership,
doing businessin the Stateof Tennessee,and(b) Tennesseefranchisetaxesby reasonof the inclusion of
the book valueof the Bond in the Tennesseefranchisetax baseof any organizationor entity, otherthana

sole proprietorship or general partnership, doing businessin the StateofTennessee.

It is herebycertified, recited,and declaredthat all acts,conditionsand things requiredto exist,
happenandbeperformedprecedentto andin the issuanceof this Bondexist,havehappenedandhavebeen
performedin duetime, form andmanneras requiredby law, andthat the amountof this Bond, together
with all otherindebtednessof theCounty,doesnot exceedany limitation prescribedby theconstitutionand
statutesof the State of Tennessee.

IN WITNESS WHEREOF,the Countyhascausedthis Bondto be signedby its CountyExecutive
and attestedby its CountyClerk underthe corporateseal of the County,all as of the datehereinaboveset
forth.

GILES COUNTY

BY: Form — do notsign
CountyExecutive
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(SEAL)

ATTESTED:

Form— do notsign

CountyClerk

Transferableandpayableatthe

Designatedcorporatetrustoffice of:

Dateof Registration: ____________

This Bondis oneof the issueof Bondsissuedpursuantto the Resolutionhereinabovedescribed.

By:

RegistrationAgent

AuthorizedRepresentative

FORM OF ASSIGNMENT

FOR VALUE RECEIVED, the undersigned sells,
________________________________whose address is ________________
insert Social Security or FederalTax Identification Number __________

County,Tennessee,anddoesherebyirrevocablyconstituteandappoint
to transfer the said Bond on the records kept for registration thereof with
premises.

Dated:

assigns, and transfers unto

_____________________(Please
) the within Bond of Giles

______________________ attorney,

full power of substitution in the

NOTICE: The signature to this assignmentmust
correspondwith the name of the registeredowner as it

appearson thefaceofthewithin Bond in everyparticular,
without alteration or enlargement or any change
whatsoever.

[End ofBondForm]

Section7. Levy of Tax. The County, through its GoverningBody, shallannuallylevyandcollect
ataxupon all taxablepropertywithin the County, in addition to all othertaxesauthorizedby law, sufficient
to pay principal of, premium, if any, and interest on the Bonds when due, and for that purpose there is
herebylevied a direct annualtax in suchamountas maybe foundnecessaryeachyearto payprincipal of,
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premium, if any, and interest coming due on the Bonds in said year. Principal,premium, if any,andinterest

falling due at any time when there are insufficient funds from this tax levy on hand shall be paid from the
current funds of the County and reimbursement therefor shall be made out of the taxes hereby provided to

be levied when the same shall have been collected. The tax herein provided may be reduced to the extent
of anyappropriationsfrom otherfunds, taxesandrevenuesofthe Countyto thepaymentof debtserviceon
the Bonds.

Section8. Saleof Bonds. (a) The Bondsshall be offeredfor publicsale, in oneor moreseries,as
requiredby law ata priceof not less thanninety-ninepercent(99.00%)of par exclusiveof original issue
discount,andaccruedinterest,if any,asa whole or in part, from time to time, asshall bedeterminedby the
CountyExecutivein consultationwith the DirectorofFinanceandtheMunicipal Advisor. TheBondsshall
besold at publicsaleby physicaldelivery of bidsor by electronicbiddingby meansof an Internetbidding
serviceas shall be determinedby the County Executivein consultationwith the Directorof Financeand
the Municipal Advisor. The County Executiveis authorizedto awardthe Bondsto the bidder whosebid
resultsin the lowesttrue interestcostto theCounty,providedthe rateor rateson noneoftheBondsexceeds
the maximum interestrateor ratespermitted by applicable law. The awardof the Bondsby theCounty
Executiveto thelowestbiddershall be bindingon the County,andno furtheractionoftheGoverningBody
with respect thereto shall be required.

(b) The CountyExecutiveis furtherauthorizedwith respectto Bonds,or anyseriesthereofto:

(I) changethedateddateof the Bonds,to a dateotherthanthe dateof issuanceof the
Bonds;

(2) designate the Bonds, or any series thereof, to a designation other than “General
ObligationPublic ImprovementBonds” andto specifythe seriesdesignationof the Bonds,or any
seriesthereof;

(3) in orderto facilitate thesaleof the Bondsin a mannerthat is in the bestinterestof
the County, cause to be sold less than the principal amount authorized herein;

(4) changethe first interestpaymentdate on theBondsor anyseriesthereofto a date
otherthan April 1, 2026, providedthat such date is not laterthan twelve months from the dated
dateofsuchseriesofBonds;

(5) adjust the principal and interest payment dates and the maturity amounts of the
Bonds (including,but not limited to establishingthe dateandyearof the first principal payment
date),or anyseriesthereof,providedthat (A) thetotal principal amountof all seriesof the Bonds
does not exceed the total amount of Bonds authorized herein; and (B) the final maturity date of

eachseriesshallnot be later than April 1,2046;

(6) adjust or remove the County’s optional redemption provisionsof the Bonds
including, but limited to, making the Bondsnon-callableor making the first optional redemption
dateearlier than set forth herein,providedthat the premium amountto be paid on Bondsor any
seriesthereofdoesnot exceedtwo percent(2%) of the principalamountthereof;

(7) sell the Bonds, or any series thereof, or any maturities thereof as Term Bonds with
mandatory redemption requirements corresponding to the maturities set forth herein or as otherwise
determinedby the CountyExecutive,as he shall deemmostadvantageousto the County;and

(8) to causeall or a portion of the Bonds to be insuredby a bond insurancepolicy
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issuedby anationally recognizedbond insurancecompanyif such insurance(a) is determinedto
beadvantageousto the Countyandsuchpremiumto be paidby the County or(b) is requestedand
paidfor by the winning bidderof theBonds,or anyseriesthereof,andto enterinto anagreement
with suchbond insurancecompanywith respectto suchbond insuranceon termsnot inconsistent
with theprovisionsofthisresolution.

(b) The CountyExecutiveis authorizedto sell the Bonds,or anyseriesthereof,simultaneously
with anyotherbondsor notesauthorizedby resolutionor resolutionsofthe GoverningBody. The County
Executiveis furtherauthorizedto sell the Bonds,or anyseriesthereof,as asingle issueof bondswith any
otherbondswith substantiallysimilar termsauthorizedby resolutionorresolutionsof theGoverningBody,
in one or more seriesas he shall deemto be advantageousto the Countyand in doing so, the County
Executive is authorizedto changethe designationof the Bonds to a designationother than “General
Obligation Public ImprovementBonds”; provided,however,that the toiTal aggregateprincipal amountof
combinedbondsto be sold doesnot exceedthe total aggregateprincipal amountof Bondsauthorizedby
this resolutionor bondsauthorizedby anyotherresolutionor resolutionsadoptedby the GoverningBody.

(c) The form of the Bond set forth in Section 6 hereof, shall be conformedto reflect any
changesmadepursuantto this Section8 hereof.

(d) If permittedin the notice of sale for the Bonds,or any seriesthereof: (i) the successful
bidder mayrequestthat the Bonds, or any such seriesthereof,be issuedin the form of fully registered
certificatedBondsin the nameof the successfulbidder or as directedby the successfulbidder, in lieu of
registrationusingtheBook-EntrySystem,and(H) thesuccessfulbiddermayassignits right to purchasethe
Bonds,or anyseriesthereof to athird partyprovided,however,thatupon suchassignment,the successful
bidder shall remain obligated to perform all obligationsrelating to the purchaseof the Bonds as the
successfulbidder, including the delivery of agood faith deposit,theexecutionof requireddocumentsand
the paymentof the purchaseprice, if such successfulbidder’s assigneedoes not perform any of such
obligations.

(e) TheCounty ExecutiveandCountyClerkareauthorizedto causethe Bonds,in book-entry
form (exceptas otherwisepermittedherein),to beauthenticatedanddeliveredby the RegistrationAgentto
the successfulbidder and to execute,publish, and deliver all certificates and documents,including an
official statementand closingcertificates, as they shall deem necessaryin connectionwith the sale and
delivery of the Bonds. The County Executiveis herebyauthorizedto enterinto a contractwith the
Municipal Advisor, for municipaladvisoryservicesin connectionwith the saleof the Bondsandto enter
into a contractwith Bass,Berry & Sims PLC to serveas bond counselin connectionwith the Bonds in
substantiallythe form attachedheretoas Exhibit B.

Section9. Dispositionof BondProceeds.The proceedsof thesaleof theBondsshallbedisbursed
as follows:

(a) accruedinterest,if any, shallbe depositedto theappropriatefund ofthe Countyto be used
to pay intereston the Bondson the first interestpaymentdatefollowing deliveryof the Bonds.

(b) the remainderofthe proceedsof the saleofthe Bondsshall be paidto the CountyTrustee
to be deposited with a financial institution regulated by the Federal Deposit Insurance Corporation or similar
or successorfederal agencyin a specialfund known as the Public ImprovementConstructionFund (the
“ConstructionFund”), or suchotherdesignationas shall be determinedby theCountyExecutiveto be kept
separateandapartfrom all otherfundsofthe County. Thefunds in theConstructionFundshallbe disbursed
solely to paythe costsof the Projects(or reimbursethe Countyfor the prior paymentthereofl, including
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necessarylegal, accounting,engineering,architecturalandfiscal expenses,printing, engraving,advertising
andsimilar expenses,administrativeandclerical costs,ratingagencyfees,RegistrationAgent fees,bond
insurancepremiums(if any) andothernecessarymiscellaneousexpensesincurred in connectionwith the
Project,andthe costsof issuanceandsaleof the Bonds.Notwithstandingthe foregoing,costsof issuance
of the Bondsmaybe withheld from the good faith depositor purchasepriceof the Bondsand paidto the
Municipal Advisor to beusedto paycostsof issuanceoftheBonds. Moneysin theConstructionFundshall
be investedas directedby theCounty Trusteein suchinvestmentsas shall bepermittedby applicablelaw.
Earningsfrom such investmentsshall be,to theextentpermittedby applicablelaw andatthediscretionof
theCountyExecutivein consultationwith the Directorof Finance(i) retainedin the ConstructionFundto
reimbursethe ConstructionFundfor anycosts of issuancepaid relatedto the issuanceof the Bonds; (H)
retainedin the ConstructionFundto the extentneededfor the Projectsor (Hi) transferredto the County’s
debtservice fund to the extentpermittedby applicablelaw. After completionof the Projectsany funds
remainingin the ConstructionFund, includingearningsfrom such investments,shall be depositedto the
County’sdebtservicefund,subjectto anymodificationsby the GoverningBody.

(c) In accordancewith state law, the various departmentheadsresponsiblefor the fund or
fundsreceivinganddisbursingfundsareherebyauthorizedto amendthebudgetoftheproperfund or funds
for the receiptof proceedsfrom the issuanceoftheobligationsauthorizedby thisresolutionincludingbond
and note proceeds,accruedinterest, reoffering premiumand other receiptsfrom this transaction. The
departmentheadsresponsiblefor the fund or funds are further authorizedto amendthe properbudgetsto
reflect the appropriationsandexpendituresof the receiptsauthorizedby this resolution.

Section 10. Official Statement. The County Executive, the County Clerk and the Directorof
Finance,or anyofthem,workingwith theMunicipal Advisor, areherebyauthorizedanddirectedto provide
for the preparationanddistribution, which mayinclude electronicdistribution, of aPreliminaryOfficial
Statementdescribingthe Bonds. After bids havebeenreceivedand the Bonds havebeenawarded,the.
County Executive, the County Clerk and the Director of Finance,or any of them, shall make such
completions,omissions,insertionsandchangesin the PreliminaryOfficial Statementnot inconsistentwith
this resolutionas arenecessaryor desirableto completeit as afinal Official Statementfor purposesof Rule
15c2-12(e)(3)of the SecuritiesandExchangeCommission. The County Executive,theCountyClerk and
the Directorof Finance,or anyof them,shallarrangefor thedelivery to the successfulbidderon the Bonds
of a reasonablenumberof copiesof the Official Statementwithin seven(7) businessdaysafterthe Bonds
havebeenawardedfordelivery,by thesuccessfulbidderon the Bonds,to eachpotentialinvestorrequesting
acopy ofthe Official Statementandto eachpersonto whom suchbidder andmembersof his biddinggroup
initially sell theBonds.

The County Executive, the County Clerk and the Director of Finance, or any of them, are
authorized,on behalfof the County, to deemthe PreliminaryOfficial Statementandthe Official Statement
in final form, each to be final as of its date within the meaningof Rule 15c2-l2(b)(1),exceptfor the
omission in the PreliminaryOfficial Statementof certainpricing and other information allowed to be
omittedpursuantto such Rule I 5c2-I 2(b)(l). The distribution of the PreliminaryOfficial Statementand
the Official Statementin final form shall be conclusiveevidencethat eachhasbeendeemedin final form
as of its dateby the Countyexceptfor the omissionin the PreliminaryOfficial Statementof such pricing
andotherinformation.

No final Official Statementshall be requiredif the Bondsaresold to a purchaserthatcertifiesthat
it doesnot intendto re-offerthe Bondsto the public.

Section II. TaxMatters. The Countyrecognizesthatthe purchasersandownersof eachseriesof
theBondswill haveacceptedthem on,andpaidthereforapricethat reflects,the understandingthat interest
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thereonis excludablefrom grossincomefor purposesof federalincometaxationunderlaws in force on the
dateofdelivery ofsuchBonds. In thisconnection,theCountyagreesthatit shalltakeno actionwhichmay
causethe interest on any Bonds to be includedin gross income for federal income taxation. It is the
reasonableexpectationof the GoverningBody of the Countythat the proceedsof the Bonds will not be
used in a mannerwhichwill causetheBondsto be “arbitragebonds”within the meaningof Section148 of
the Code,andto this endthe saidproceedsof eachseriesof the Bondsandotherrelatedfundsestablished
for the purposeshereinsetout shallbeusedand spentexpeditiouslyfor thepurposesdescribedherein. The
GoverningBody furthercovenantsandrepresentsthat in the eventit shallbe requiredby Section 148(1)of
the Codeto payany investmentproceedsof the Bondsto the UnitedStatesgovernment,it will makesuch
paymentsas andwhenrequiredby saidSection 148W)andwill takesuchotheractionsas shallbenecessary
orpermittedto preventtheintereston the Bondsfrom becomingtaxable. TheCountyExecutive,theCounty
Clerkandthe Directorof Finance,or anyof them,areauthorizedanddirectedto makesuchcertifications
in this regard in connectionwith the saleof the Bondsas either or both shall deemappropriate,andsuch
certificationsshall constitutearepresentationandcertificationofthe County.Following the issuanceof the
Bonds,theDirectorof Financeis directedto administerthe County’sFederalTaxCompliancePoliciesand
Procedureswith respectto the Bonds.

Section 12. Dischargeand Satisfactionof Bonds. If the County shall pay and dischargethe
indebtednessevidencedby anyof theBondsin anyoneor moreof thefollowing ways,to wit:

(a) By payingor causingto be paid,by depositof sufficient fundsas andwhenrequiredwith
the RegistrationAgent, theprincipal of andintereston such Bondsas andwhenthe samebecomedueand
payable;

(b) By depositingor causingto be depositedwith anytrust companyor financial institution
whose depositsare insuredby the FederalDeposit InsuranceCorporationor similar federalagencyand
which hastrustpowers(an “Agent”; which Agentmaybe the RegistrationAgent) in trustor escrow,on or
beforethe date of maturity or redemption,sufficient moneyor FederalObligations,as hereafterdefined,
the principal of and intereston which, when due and payable,will provide sufficient moneysto pay or
redeemsuch Bondsandto pay interestthereonwhendueuntil the maturity or redemptiondate (provided,
if such Bonds are to be redeemedprior to maturity thereof, propernoticeof suchredemptionshall have
beengiven or adequateprovisionshallhavebeenmadefor the giving of suchnotice);

(c) By deliveringsuchBondsto the RegistrationAgent,for cancellationby it;

and if the Countyshallalsopayor causeto be paidall othersumspayablehereunderby the Countywith
respectto such Bonds, or makeadequateprovision therefor,and by resolutionof the GoverningBody
instruct any such EscrowAgent to pay amountswhen andas requiredto the RegistrationAgent for the
paymentof principal of and intereston such Bonds when due, then and in that casethe indebtedness
evidencedby suchBondsshall be dischargedandsatisfiedandall covenants,agreementsandobligations
of the County to the holders of such Bonds shall be fully discharged and satisfied and shall thereupon cease,
terminateand becomevoid.

If theCountyshallpay anddischargetheindebtednessevidencedby anyofthe Bondsin themanner
provided in either clause(a) or clause(b) above,then the registeredownersthereofshall thereafterbe
entitled only to payment out of the money or Federal Obligations deposited as aforesaid.

Except as otherwise provided in this Section, neither Federal Obligations nor moneys deposited
with the Registration Agent pursuant to this Section nor principal or interest payments on any such Federal

Obligationsshallbewithdrawnor usedfor anypurposeotherthan,andshall beheldin trustfor, thepayment
of the principal, premium, if any, and interest on said Bonds; provided that any cash received from such
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principal or interest payments on such Federal Obligations deposited with the Registration Agent, (A) to
the extent such cash will not be required at any time for such purpose, shall be paid over to the County as
receivedby the RegistrationAgent and(B) to the extentsuchcashwill be requiredfor suchpurposeat a
later date, shall, to the extent practicable, be reinvested in Federal Obligations maturing at times and in
amountssufficient to paywhen due the principal,premium, if any, and interestto becomedueon said
Bonds on or prior to such redemption date or maturity date thereof, as the case may be, and interest earned
from suchreinvestmentsshall be paidoverto the County,as receivedby the RegistrationAgent. For the
purposes of this Section, Federal Obligations shall mean direct obligations of, or obligations, the principal
of and interest on which are guaranteed by, the United States of America, which bonds or other obligations
shall not be subject to redemption prior to their maturity other than at the option of the registered owner
thereof.

Section 14. Qualified Tax-ExemptObligations. The CountyExecutive is herebyauthorizedto
designate the Bonds as “qualified tax-exempt obligations,” within the meaning of Section 265 of the
Internal Revenue Code of 1986, as amended, to the extent the Bonds may be so designated and to the extent
not “deemed designated”.

Section 15. ContinuingDisclosure. TheCountyherebycovenantsandagreesthat it will provide
annualfinancial informationandmaterialeventnoticesif andasrequiredby Rule 15c2-l2oftheSecurities
ExchangeCommissionfor theBonds. The CountyExecutiveis authorizedto executeattheClosingofthe
saleof the Bonds,an agreementfor the benefitof andenforceableby the ownersof the Bondsspecifying
the details of the financial information and material event notices to be provided and its obligations relating

thereto, if any. Failure of the County to comply with the undertaking herein described and to be detailed
in said closing agreement, shall not be a default hereunder, but any such failure shall entitle the owner or
owners of any of the Bonds to take such actions and to initiate such proceedings as shall be necessary and
appropriate to cause the County to comply with their undertaking as set forth herein and in said agreement,
including the remedies of mandamus and specific performance.

Section 16. ResolutionaContract. The provisionsof this resolutionshall constitutea contract
betweenthe Countyandtheregisteredownersof the Bonds,andafterthe issuanceofthe Bonds,no change,
variation or alteration ofanykind in the provisions of this resolution that would adversely affect the security
of the Bonds or the rights of the Bondholders shall be made in any manner until such time as the Bonds and
interest due thereon shall have been paid in full.

Section 17. Reimbursement. It is reasonably expected that the County will reimburse itself for

certain expenditures made by it in connection with the Project by issuing the Bonds. This resolution shall
be placed in the minutes of the Governing Body and shall be made available for inspection by the general
public at the office of the Governing Body. This resolution constitutes a declaration of official intent under
Treas. Reg. §1.150-2.

Section 18. Separability. If any section,paragraphor provision of this resolutionshall be held to
be invalid or unenforceable for any reason, the invalidity or unenforceability of such section, paragraph or
provision shall not affect any of the remaining provisions of this resolution.

Section19. Repealof Conflicting ResolutionsandEffectiveDate. All otherresolutionsandorders,
or parts thereof, in conflict with the provisions of this resolution are, to the extent of such conflict, hereby
repealed and this resolution shall be in immediate effect from and after its adoption.
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Adoptedandapprovedthis ______ dayof , 2026.

GrahamStowe,CountyExecutive

ATTEST:

Carol Wade,CountyClerk

SPONSOR:

&~~Jfr-
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EXHIBIT A

ESTIMATED AMORTIZATION SCHEDULEAND COSTSOF ISSUANCE~
15 YearAmortization

EstimatedDebt ServiceScheduleby BudgetYear

Date Principal Coupon Interest Total P+I

06/30/2026 - - -

06/30/2027 440,000.00 2.650% 291,018.75 731,018.75
06/30/2028 475,000.00 2.550% 252,902.50 727,902.50
06/30/2029 490,000.00 2.600% 240,790.00 730,790.00
06/30/2030 500,000.00 2.650% 228,050.00 728,050.00
06/30/2031 515,000.00 2.700% 214,800.00 729,800.00
06/30/2032 530,000.00 2.750% 200,895.00 730,895.00
06/30/2033 545,000.00 2.850% 186,320.00 731,320.00
06/30/2034 560,000.00 3.000% 170,787.50 730,787.50
06/30/2035 575,000.00 3.050% 153,987.50 728,987.50
06/30/2036 590,000.00 3.250% 136,450.00 726,450.00
06/30/2037 610,000.00 3.400% 117,275.00 727,275.00
06/30/2038 630,000.00 3.500% 96,535.00 726,535.00
06/30/2039 655,000.00 3.600% 74,485.00 729,485.00
06/30/2040 680,000.00 3.650% 50,905.00 730,905.00
06/30/2041 705,000.00 3.700% 26,085.00 731,085.00

Total $8,500,000.00 - $2,441,286.25 $10,941,286.25

tThe underwriting expense will be determined by competitive bid and is not reflected in the chart
above. The maximum discount allowed in the Resolution and the maximum amount that is expected to be
permitted in the bids is 1 .0%, depending on the lowest true interest cost bidder.

costsOF ISSUANCE DETAIL

LicensedMunicipal Advisor
Bond Counsel
RatingAgencyFee
Registration/PayingAgent
1-FreoEleclionic Bidding Fee

$38,500.00
$18,000.00
$23,000.00

$1,000.00
$1,500.00
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EXHIBIT B

FORMOF ENGAGEMENTLETTER OFBONDCOUNSEL

LETtERHEADOF BASS, BERRY & SIMS PLC

_______________ 2026

Giles County,Tennessee
222 W. Madison Street
Pulaski,Tennessee38478
Attention: GrahamStowe,CountyExecutive

Re: Issuanceof Not to Exceed $8,500,000in AggregatePrincipal Amount of
GeneralObligation Public ImprovementBonds

DearMr. Stowe:

Thepurposeof thisengagementletteris to setforth certainmattersconcerningtheserviceswewill
perform as bond counselto Giles County,Tennessee(the “Issuer”), in connectionwith the issuanceofthe
above-referencedbonds(the “Bonds”). We understandthatthe Bondsarebeingissuedfor thepurposeof
providing funds necessaryto finance county projects identified in a detailed bond resolution (the
“Resolution”) authorizingtheBonds,adoptedon thedatehereof;andto paycostsof issuanceof theBonds,
as morefully setforth in the Resolution. We furtherunderstandthatthe Bondswill be sold by competitive
sale.

SCOPEOF ENGAGEMENT

In thisengagement,we expectto performthefollowing duties:

1. Subjectto the completionof proceedingsto our satisfaction,renderour legal opinion (the
Bond Opinion) regardingthe validity and binding effect of the Bonds, the sourceof
paymentand security for the Bonds,and the excludabilityof intereston the Bondsfrom
grossincomefor federalincometax purposes.

2. Prepareandreviewdocumentsnecessaryor appropriatefor theauthorization,issuanceand
delivery of the Bonds,coordinatethe authorizationandexecutionof suchdocuments,and
reviewenablinglegislation.

3. Assist the Issuer in seeking from other governmental authorities such approvals,
permissionsandexemptionsas we determinearenecessaryor appropriatein connection
with the authorization,issuance,and delivery of the Bonds,exceptthat we will not be
responsiblefor anyrequiredblue-skyfilings.

4. Reviewlegal issuesrelatingto the structureof theBond issue.

5. Draft thosesectionsof theofficial statementto be disseminatedin connectionwith the sale
of the Bonds,describingthe BondOpinion,the termsof and security for the Bonds,and
the treatmentof the Bondsandinterestthereonunderstateandfederaltax law.
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6. Assist the Issuer in presentinginformation to bond ratingorganizationsandprovidersof

creditenhancementrelatingto legalissuesaffectingtheissuanceoftheBonds,if requested.

7. Prepareandreviewthe noticeofsale pertainingto thecompetitivesaleof the Bonds.

8. Draft the continuingdisclosureundertakingof the Issuer.

OurBondOpinion will beaddressedto the Issuerandwill bedeliveredby uson thedatethe Bonds

areexchangedfor their purchaseprice(the “Closing”).
The BondOpinion will be basedon facts and law existingas of its date. In renderingour Bond

Opinion, we will rely upon the certified proceedingsand othercertificationsof public officials andother
personsfurnishedto uswithout undertakingto veri& the sameby independentinvestigation,andwe will
assumecontinuingcomplianceby the Issuerwith applicablelawsrelatingto the Bonds. During the course
of this engagement,we will rely on you to provide us with completeand timely information on all
developmentspertainingto anyaspectof the Bondsandtheir security. We understandthatyou will direct
membersof your staffandotheremployeesof the Issuerto cooperatewith usin this regard.

Our dutiesin thisengagementare limited to thoseexpresslyset forth above. Among otherthings,
ourdutiesdo not include:

a. Exceptas describedin paragraph(5) above,

I) Assistingin the preparationor reviewof an official statementor anyother
disclosuredocumentwith respectto the Bonds,or

2) Performing an independentinvestigation to determinethe accuracy,
completenessor sufficiencyof anysuchdocument,or

3) Renderingadvicethattheofficial statementor otherdisclosuredocuments

a) Do not containanyuntruestatementof amaterial factor

b) Do not omit to state a material fact necessaryto make the
statementscontainedtherein, in light of the circumstancesunder
which theyweremade,notmisleading.

b. Preparingrequestsfor tax rulings from the Internal RevenueService,or no action

lettersfrom the SecuritiesandExchangeCommission.

c. Preparingbluesky or investmentsurveyswith respectto the Bonds.

d. Draftingstateconstitutionalor legislativeamendments.

e. Pursuingtest casesor otherlitigation, (suchas contestedvalidation proceedings).

f. Making an investigationor expressinganyview as to the creditworthinessof the
Issueror the Bonds.

g. Except as describedin paragraph8 above, assisting in the preparationof, or
opiningon, anycontinuing disclosureundertakingpertainingto the Bondsor any
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otherdebtor, afterClosing,providingadviceconcerninganyactionsnecessaryto
assurecompliancewith any continuingdisclosureundertaking.

h. Representing the Issuer in Internal Revenue Service examinations or inquiries, or
SecuritiesandExchangeCommissioninvestigations.

i. After Closing, providing continuing advice to the Issuer or any other party

concerning any actions necessary to assure that interest paid on the Bonds will
continue to be excludable from gross income for federal income tax purposes (e.g.,
our engagement does not include rebate calculations for the Bonds).

j. Addressinganyothermailer not specifically set forth above that is not required to
renderour BondOpinion.

ATTORNEY-CLIENT RELATIONSHIP

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

Our representationof the Issuerand the attorney-clientrelationshipcreatedby this engagement
letter will be concluded upon issuance of the Bonds. Nevertheless, subsequent to~Cllosing, we will mail the
appropriate Internal Revenue Service Forms 8038-G, and prepare and distribute tb the participants in the
transactionatranscriptof the proceedingspertainingto the Bonds.

As you are aware, our firm represents many political subdivisions, companies and individuals. It
is possible that during the time that we are representing the Issuer, one or more of our present or future
clients will have transactions with the Issuer. It is also possible that we may be asked to represent, in an
unrelated matter, one or more of the entities involved in the issuance of the Bonds. Wedo not believe such
representation, if it occurs, will adversely affect our ability to represent you as provided in this letter, either
because such mailers will be sufficiently different from the issuance of the Bonds as to make such
representations not adverse to our representation of you, or because the potential for such adversity is
remote or minor and outweighed by the consideration that it is unlikely that advice given to the other client
will be relevant to any aspect of the issuance of the Bonds. Executionof this letter will signi~theIssuer’s

consent to our representation of others consistent with the circumstances described in this paragraph.

FEES

Basedupon: (i) ourcurrentunderstandingof theterms,structure,sizeandscheduleof the financing
represented by the Bonds; (ii) the duties we will undertake pursuant to this engagement letter; (iii) the time
we anticipate devoting to the financings; and (iv) the responsibilities we will assume in connection
therewith, we estimate that our fee will be $18,000 for the Bonds. Our feesmay vary: (a) if the principal
amount of Bonds actually issued differs significantly from the amount stated above or the bonds are issued
in more than one series; (b) if material changes in the structure or schedule of the respective financings
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occur; or (c) if unusual or unforeseen circumstances arise which require a significant increase in our time
or responsibility. If, at anytime, we believethat circumstancesrequirean adjustmentof our original fee
estimates,wewill adviseyouandprepareandprovideto youan amendmentto this engagementletter. The
fees quoted above will include all out-of-pocket expenses advanced for your benefit, such as travel costs,
photocopying, deliveries, long distance telephone charges, telecopier charges, filing fees, computer-assisted
researchandotherexpenses.

If, for anyreason,thefinancingrepresentedby the Bondsis completedwithout the delivery of our
Bond Opinion as bond counsel or our services are otherwise terminated, we will expect to be compensated
at our normal rates for the time actually spent on your behalf plus client charges as described above unless
we havefailed to meetourresponsibilitiesunderthis engagement,but in no eventwill our feesexceedthe
amountset forth above.

RECORDS

At your request, papers and property furnished by you will be returned promptly upon receipt of
paymentfor outstandingfeesandclient charges. All goods,documents,records,andotherwork product
and property produced during the performance of this engagement are deemed to be Issuer’s property. We
agreeto maintain documentationfor all chargesagainstthe Issuer. Our books, records,anddocuments,
insofar as they relate to work performed or money received under this engagement, shall be maintained for
a period of three(3) full yearsfrom the respective Closings and will be subject to audit, at any reasonable
time and upon reasonable notice by the Issuer or its duly appointed representatives.

OTHER MATTERS

Wehave not retained any persons to solicit or secure this engagement from the Issuer upon an
agreementor understandingfor a contingentcommission,percentage,or brokeragefee. We havenot
offered any employee of the Issuer a gratuity or an offer of employment in connection with this engagement
and no employee has requested or agreed to accept a gratuity or offer of employment in connection with
this engagement.

Any modification or amendment to this Engagement Letter must be in writing, executed by us and
contain the signatures of the Issuer. The validity, construction and effect of this Engagement Letter and
any and all extensions and/or modifications thereof shall be governed by the laws of the State of Tennessee.
To the extentpermitted by applicablelaw, any action betweenthe partiesarisingfrom this Engagement
Lettershallbemaintainedin thestateor federalcourtsof DavidsonCounty,Tennessee.
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CONCLUSION

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

GILES COUNTY, TENNESSEE: BASS, BERRY & SIMS PLC:

By:________________________ By: ________________
GrahamStowe,County Executive Betsy Knolls, Counsel
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STATEOF TENNESSEE )

COUNTYOFGILES

I, Carol Wade, certif~’ that I amthe duly elected, qualified and acting County Clerk of Giles County,

Tennessee, and as such official I further certif~’ that attached hereto is a copy of excerpts from the minutes

of a regular meeting of the governing body of theCountyheld on January20,2026,that theseminuteswere

promptly and fully recorded and are open to public inspection; that I have compared said copy with the

original minute record of said meeting in my official custody; and that said copy is a true, correct and

complete transcript from said original minute record insofar as said original record relates to an amount

GeneralObligationPublic ImprovementBondsofsaid County.

WITNESSmy official signatureandsealof said County this day of , 2026.

County Clerk
(SEAL)
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RESOLUTION 2026-12 Authorizing the issuance of not to exceed eight million five
hundred thousand dollars ($8,500,000) in Aggregate Principal
amount, of General Obligation Public Improvement Bonds of
Giles County, Tennessee, making provision for the issuance, sale
and payment of said bonds; Establishing the terms thereof and
the disposition of proceeds therefrom; and providing for the
levy of taxes for the payment of principal of, premium, if any,
and interest on the bonds

Because 2026-11, the initial resolution failed for lack of a majority, Mr. McNulty informed the
commission that the bonds cannot be issued without passage of the Initial Resolution which is required
by Tennessee Code. This is the announcement to the public that the county is planning to issue bonds.

Upon motion of Gayle Jones and seconded by Matthew Hopkins, it was ordered by the Court that
said resolution be stricken from the agenda, which said motion was put to the roll call vote of the Court,
the detailed results were as follows, to-wit:

Aye: Erin Curry, James Lathrop, Joyce Woodard, Terry Jones, David Wamble, Tracy Wilburn,
David Adams, Annelle Guthrie, Rick Carpenter, Matthew Hopkins, Roger Reedy, Caleb Savage, Brad
Butler, Gayle Jones, Carman Brown

No: Evan Baddour, Shelly Goolsby, Judy Pruett

Abstain: Matt Rubelsky

Absent: Rose Brown

The Chairman, thereupon, declared motion carried and said resolution stricken from said agenda.

Additional discussion followed concerning the Courthouse Renovation project. Several expressed
the opinion that the commission is not moving forward. The issue of funding and paying off the
expenditure was discussed.

County Executive Graham Stowe stated that there is a five-million-dollar scope of work plan
which has already been evaluated and rejected in favor of the $8.5 million plan. He stated that he will
resend this out to the Commission.

11. UNFINISHED BUSINESS: CONTRACTS AGREEMENTS AND GRANTS

Consideration of the OHMamendment was delayed until this point, however, since said Initial

Resolution and Resolution were not approved, no action was needed on this amendment.

12. NEW BUSINESS

There was no new business to be considered at said meeting of the Giles County Legislative

Body.

13. ANNOUNCEMENTS

Erin Curry serves on the Board of The Shelter, She stated that from April to December of last
year, The Shelter which has a location here in Pulaski has served 56 women and children. The Shelter
served a total of 186 individuals in Giles, Lawrence and Wayne Counties last year. Included in those
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served were 14 men. She reminded all that The Shelter’s annual partnership dinner which will be March
3 atthe Faith Churchin Lawrenceburg.

ChairmanWamble remindedall that Mr. Sutton’sreplacementwill be electedon February17,

2026.

ADJOURNMENT

With no other business on the agenda, upon motion of Tracy Wilburn and seconded by Matthew
Hopkinsat 12:09 PM.


