
TENNESSEE STATE FUNDING BOARD
MAY 26, 2015
AGENDA

1. Call meeting to order

2. Approval ofminutes from the April 15,2015, meeting
3. Report from the Department ofEconomic and Community Development (ECD) for approval of

funding for the following projects:
I Cirrus Design Corporation - Maryville (Blount Co.)
FastTrack Economic Development $ 1,249,000.00
FastTrack Job Training Assistance $ 901,000.00

. Community Health Systems Professional Services Corporation -
Nashville (Davidson Co.)

FastTrack Economic Development $ 6,750,000.00
• The Lampo Group, Inc. - Brentwood (Williamson Co.)
FastTrack Job Training Assistance $ 1,279,600.00

" FICOSA North America - Cookeville (putnam Co.)
FastTrack Economic Development $ 2,272,600.00

m Amazon.com.dede, LLC - Cleveland (Bradley Co.)
FastTrack Job Training Assistance $ 38,500.00

• Volkswagen Group of America, Inc. - Chattanooga (Hamilton Co.)
FastTrack Infrastructure Development $ 1,972,339.81

4. Consideration and approval ofOther Post Employment Benefit Trusts for the following entities:

• City ofElizabethton
' Middle Tennessee Natural Gas Utility District

5. Adjourn



TENNESSEE STATE FUNDING BOARD
April 15, 2015

The Tennessee State Funding Board (the "Board") met on Wednesday, April 15,2015, at 1:20 p.m., in the
Executive Conference Room, Ground Floor, Tennessee State Capitol, Nashville, Tennessee. The
following members were present:

The Honorable Tre Hargett, Secretary of the State of Tennessee
The Honorable Justin Wilson, Comptroller ofthe Treasury
The Honorable David Lillard, State Treasurer

The following members were absent:

The Honorable Bill Haslam, Governor
Commissioner Larry Martin, Department of Finance and Administration

Seeing a physical quorum present Mr. Wilson called the meeting to order and asked for approval of
minutes from the February 26,2015, Board meeting. Mr. Hargett made a motion to approve the minutes.
Mr. Lillard seconded the motion, and it was unanimously approved.
Mr. Wilson then recognized Mr. Allen Borden, Assistant Commissioner, Department of Economic and
Community Development ("ECD"), to present FastTrack projects for consideration and Mr. Paul
VanderMeer, Senior Financial Advisor, ECD, to present the FastTrack funding report. Mr. VanderMeer
reported that as of the date of the last Board meeting the FastTrack balance was $122.7 million and since
that time $20.2 million in grants or loans were approved which left an adjusted FastTrack balance
available for funding grants or loans of $102.5 million as of this meeting. Mr. VanderMeer reported that
there were $91.4 million in commitments, leaving an uncommitted FastTrack balance of $11.1 million.
Mr. VanderMeer reported that the projects to be considered at this meeting totaled $4.6 million, and if
these projects were approved the uncommitted balance would be approximately $6.5 million, or 93.7% of
Fasfrrack funds committed.

Mr. Borden stated the projects under consideration needed to be considered and approved by the Board
because state law required that FastTrack projects in amounts exceeding $750,000 per eligible business
within any three-year period be reviewed and approved by the Board. Mr. Borden then presented the
following FastTrack projects:

, Jackson Kayak, Inc. - Sparta (White Co.)
FastTrack Economic Development $1,250,000

* Automotive Lighting, LLC - Pulaski (Giles Co.)
Fastl'rack Economic Development $1,000,000
FastTrack Job Training Assistance $2,385,000

Mr. Wilson stated that the Board received a signed letter from Mr. Randy Boyd, Commissioner of ECD,
which stated that the projects met all the statutory requirements; and a FastTrack Checklist was completed
and signed by Mr. Boyd for the projects under consideration. Mr. Wilson inquired if the information
contained in the letter and checklists was true and correct. Mr. Borden responded affirmatively. Mr.
Hargett made a motion to approve the FastTrack grants for the projects presented. Mr. Lillard seconded
the motion, and it was unanimously approved.



Mr. VanderMeer then discussed a request by ECD to revise commitments of Fasfrrack funding. Mr.
VanderMeer reported that a letter signed by Commissioner Boyd was presented to the Board and
requested the Board's concurrence with ECD's intent to commit up to 110% of the available balance of
the FastTrack appropriations. Mr. VanderMeer explained that in the past four years, about 28% of
commitments made were not accepted. He stated that the ability to commit up to 130% is outlined in
Tennessee Code Annotated 4-3-716(g). Mr. Lillard inquired as to what the Department would do if it
appeared that more commitments were being accepted than the average would indicate. Mr. VanderMeer
responded that the Department would closely monitor the available balance, and in no situation would
they actually disburse awards in excess of appropriations. Mr. Wilson made to motion that the Board
concur with the request to commit up to 110%. Mr. Lillard seeonled the motion, and it was unanimously
approved.
Mr. Wilson then recognized Mr. William Wood, Budget Admin Analyst, Comptroller of the Treasury,
who presented a staff analysis of "An Economic Report to the Governor of the State of Tennessee" (the
Economic Report"). Mr. Wood stated that Tennessee Code Annotated 9-4-5202 directs the Board to
secure estimates of economic growth from the Tennessee econometric model published by Tennessee's
Center for Business and Economic Research (CBER) in its annual Economic Report and to comment on
the reasonableness ofCBER's estimate of the rate of growth ofTennessee's economy. Mr. Wood stated
that based on review of the Economic Report and evaluation of current economic conditions and trends,
the Economic Report's forecast of4.00% nominal personal income growth for fiscal year 2015, 4.24% for
calendar year 2015, and 4.38% for calendar year 2016, are not unreasonable. Mr. Wilson made a motion
that the Board accept that the forecasts presented in the Economic Repot are not unreasonable. Mr.
Lillard seconded the motion, and it was unanimously approved.
Mr. Wilson then acknowledged that the Board received from the Attorney General the "List Identifying
State Tax and Non-Tax Revenue Sources". The Board acknowledged and accepted the letter. No further
action was necessary.

After requesting other business and hearing none, Mr. Wilson adjourned the meeting.

Approved on this day ofMay 2015.

Respectfully submitted,

Sandra Thompson
Assistant Secretary



Fastlrack Keport to 5tate Funding Board
S/15/2015

1. Previous FastTrack Balance, as of Last Report 102,529,593.62

2. + New Appropriations: 15,000,000.00

3. + Newly Deobligated Funds: 0.00

4. + Funds Transferred to FastTrack: 0.00

5. - FundsTransferred from Fastuack. 0.00

6. - FastTrack Grants or Loans Approved Greater Than $750,000: (1,600,000.00)

7. - FastTrack Grants or Loans Approved Less Than $750,000: (2,790.349.00)

8. Adjusted FastTrack Balance Available for Funding FastTrack Grants or Loans: 113,139,244.62 I

9. Total Amount of Commitments: 88,447.620.54

10. Uncommitted FastTrack: 24,691.624.08

11. Percentage Committed: 78.2%

12. Amountof Proposed Grants or Loans: 14,418.039.81

13. Uncommitted FastTrack Balance if Proposed Grants or LoansApproved: 10,273,584.27

14. Percentage Committed: 90.9%

See next page for explanations of the above questions.

t have reviewed the above and believe it to be correct:

Date·. 5//5-1 jç-
Compíásionerof Economic and Corðínunity Development

Page 1 of 1



DEPAR™ENT OF ECONOMIC AND COMMUNI'rY DEVELOPMENT
RANDY BOYD BILL HASL.AM
COMMISSIONER GOVERNOR

May 15, 2015

Comptroller Justin Wilson
First Floor, State Capitol
Nashville, TN 37243

Dear Comptroller Wilson:

The Department ofEconomic & Community Development (the "Department") seeks
approval by the State Funding Board (the "Board") pursuant to T.C.A. § 4-3-717(a) authorizing
FastTrack infrastructure, training and economic development grants where there is a
commitment by an eligible business to create or retain private sector jobs or engage in private
investment or where the Commissioner ofEconomic and Community Development determines
that such investmentwill have a direct impact on employment and investment opportunities in
the future. The following projects meet the statutory requirements and the Department presents
these projects to the Board pursuant to the mandates ofT.C.A. § 4-3-717(e), which requires
approval ofgrants and loans under the FastTrack Infrastructure Development Program, the
FastTrack Job Training Assistance Program, and the FastTrack Economic Development Program
that exceed $750,000 per eligible business within a three (3) year period.
1. Cirrus Design Corporation -Maryville (Blount County)
Cirrus Design Corporation is amajormanufacturer ofprivate aircraft. The company plans to
build a new facility at the McGee Tyson Airport. The operation will be amulti-functional
facility for sales, service training and maintenance. The Company will have an average wage
rate of$30.24 per hour for the new positions.
Cirrus Design Corporation has committed to create 170 new jobs and to make a $15,000,000
capital investmentwithin five years.

FastTrack Economic Development Program funds will be used to assist the projectwith
construction and improvements for the new facility in Blount Counly. ($1,249,000)
FastTrack Job Training Assistance Program funds will be used to train the new workforce.
($901,000)

Total FastTrack funds for this project - $2,150,000

W]LLIAM R. SNODGRASS BU[t.DING/Ai?oü.ÇSEETOWER 27-m FLOOR . 312 Rosk L. PARKS AV,mue NORTI, • NAS?IVI,1.E, TN 37243-I ]02
6 I 5.741.1888 TNECD.coM



Comptroller Justin Wilson
May 15, 2015
Page 2

2. Community Health Systems Professional Services Corporation - Nashville(Davidson County)
Community Health Systems Professional Services Corporation is a major hospital corporation.Theeompany plans to expand their Tennessee operation. The operation will increase its sharedservices operation. The Companywill have an average wage rateof$19.52 per hour for the newpositions.

Community Health Systems Professional Services Corporation has commilted to create 1,500
new jobs and to make a $66,100,000 capital inveslment within five years.

FastTrack Economic Development Program funds will be used to assist the project withconstruction and improvements for the new expansion in Davidson County. ($6,750,000)
Total FastTrack funds for this project - $6,750,000

3. The Lampo Group, Inc. - Brentwood (Williamson County)
The Lampo Group, Inc. is a majormedia operation in Tennessee. This expansion to their currentoperation will provide jobs throughout their many divisions. The Companywill have an averagewage rate of$34.33 per hour for the new positions.
The Lampo Group, lnc. has committed to create 398 new jobs and tomake a $58,576,878 capitalinvestment within fi ve years.

FastTrack Job Training Assistance Program funds will be used to train the new workforce
needed for the expansion. ($1,279,600)

Total Fastrrack funds for this project - $1,279,600
4. FlCOSA North America - Cookeville (Putnam County)
FICOSA North America is amanufacturer ofautomotive parts. The company plans to expandtheir Tennessee operation. The manufacturing operation will increase its mirror assemblies
production. The Company will have an average wage rate of $13.51 per hour for the newpositions,
FICOSA North America has committed to create 550 new jobs and to make a $57,947,584capital investment within five years.

FastTrack Economic Development Program funds will be used to assist the project withconstruction and improvements for the new expansion in Putnam County. ($2,272,600)
Total FastTrack funds for this project - $2,272,600



Comptroller Justin Wilson
May 15,2015
Page 3

5. Amazon.com.dedc, LLC - Cleveland (Bradley County)
Amazon.com.dede, LLC is one of the largest on-line customer order ful fíllment operations. The
company is expanding their opcration in Cleveland and will have an average wage rate of $2 I.59per hour P,r the new positions.
Amazon.com.dede, LLC has committed to create 77 newjobs and to make a $13,661,660 capitalinvestment within five years.

Fast'frack Job Training Assistance Program fundswill be used to train the newworkforceneeded for the expansion. ($38,500)
Total Fasfrrack funds for this project - $38,500

6. Volkswagen Group ofAmerica, Inc. - Chattanooga (Hamilton County)
Volkswagen Group ofAmerica, Inc. has constructed an automobîlemanufacturing and assemblyfacility that employs more than 2,000 employees with a capital investment ofapproximately$1,000,000,000. They have an average wage rate of$16.03 perhour. The state and local
governments committed to assist with mil infrastructure necessary to transport finished vehicles.Rail improvements may include, but are not limited to spurs, switches, signaling, rehabilitationof existing track or railbed, turnout, etc.
FastTrack Infrastructure Development Program fïmds will be used to Provide rail access to TynerBranch. Funds will be provided through the Hamilton County Government. (Sl,927,339.81)

Total Fastrrack funds for this project - $1,927,339.81

III conclusion, I would like to thank the Board for its assistance and continued support of ECD as
we strive to create job opportunities for the citizens of our State.

Sincerely,

P»7Randy Bóyd
RB:ptf
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DEPARTMENT OF ECONOMIC AND COMMUN]TY DEVELOPMEN'r
RANDY BOYD Bll.1. HASLAM
C,MMMIftloNER GOVF:,RN¢ }R

May 15,2015

Comptroller Justin Wilson
First Floor, State Capitol
Nashville, TN 37243

Dear Comptroller Wilson:

Pursuant to Tennessee Code Annotated,§4-3-717 (d)(1)-(2), 1 am writing to inform you that theDepartment ofEconomic and Community Development is awarding an Economic DevelopmentGrant to the Blount Partnership for the benefit ofCirrus Design Corporation in the amount oí$ I,249,000 to assist the company with construction and improvements for the new facility. Theproject activities would not be eligible for the Fast'frack Infrastructure Development Program.
rhis projectwill yield a proportionately significant impact on the community due to the number
of new jobs and substantial capital investment. Cirrus Design Corporation has committed to
create 170 new jobs and to make a $15,000,000 capital investment within five years. The
conipany will have an average wage of $30.24 per hour for the new positions. This project willhave an exceptional impact (file to the high wages on this rural area of the State.

Sincerely, jf»7Randy Bgýd

WH t t,#M R. SNLWX,RASN R[m DING/ï'IZNNI SSEE l'OWEIR 27'rH FLOOR • 312 ROSA I.,PARKS AVENLIE NORTH • NASHvn.Lï', l'N 37243- il 02
615.74 I.1888 TNECD <:?



State Fundlna Board FastTrack Checklist
Fàštrfack gr@ntsor loans exceeding seven hundred fifty thousanddollars ($750,000) per eligible businesswithina three-yearperiod require statefunding board appmval TCA. § 44-717(e)

Please identify the type of Fasffrack funding requested and the grant or loan amount:

RECIPIENT ENTITYTYPE OF FUNDING GRANT LOAN
AMOUNT AMOUNT

INFRASTRUCTURE
TRAINING* Cirrus Design Corporation $901,000
ECONOMIC Blount Partnership $1,249,000DEVELOPMENT

TOTAL $2,150,000
(Recipient entitymust be a local government, their economic development organization, a poljtical subdivísion of the state. or an eligiblebusiness benelìclšiy [for training onlyl)

'ELIGIBLE BUSINESS BENEFICIARY (If different than Recipient Entity): Cirrus Desian Corooratlon

Complete the General Statutory Compliance secßon below and lhe section{9) that corresponds with the type of funding indicated above. GeneralStatutory Compliance items apply to all types of funding represented above

GENERAL STATUTORY COMPLIANCE
1 Will this new oommitment cause the Faslrrack approprìationsto be over·comm;tteci T.CA § 4-3·716(g)7If 'yes.' state funding board concurrence *s requ,red. Attach the commius,onefs Tationale used to detefmine the

amount of aclual commitments unlikely to be accepted based on hístorícal program Irenda (maxfmum allowed is130% of the appropriations avatlable for new grants). U Yes ® No
2. Will this new commllment place in jeopardy compliancß withlhelegislative inte,ltthat actual expenditures andobligations to be tecognlzed at the end olthe f,scal year not exceed available reserves and appropriations of theprograms TCA § 4-3-716(g)? O Yes ® No

3 Does this grant or loan comply with lhe legislative intent to distribute Fasffrack funds in all areas of the state to
the extent practícable TC.A. § 4-3-716(0? ® Yes O No

4. Has the commissioner of economic and community devalopment pmvided to lhe commissioner of ñnençe and
adminlstmtion (with copies tfansmitted to the speaker olthe house of representatives, the speaker of the senate,the chairs of the finance. ways and means committees, the state treasuref, the state Complroïlør, the office of
legislative budget analysis, and the secretary of state) the most recent quarterly report regarding the status of theappropriations for the FastTrackfund TC.A. §4-3-716(h)? Ø Yes O No

Identify which ofthe following apply:
5. a. Does the business expon more than half of their products or services outside of Tennessee

T.C-A- § 4-3-717(h)(1)(A)? ®
b. Do more than half oflhe business' products or services enter Into ihe production of exported products

T.C A. § 4-3-717(h)(1)(By? ¤
c Does the use of business' products primarily resutt in Import substitution on the replacement of importedproducts orservices with those produced In the state T.CA § 4-3-717(h)(1)(C)7 [J
d. Has the commissioner of economic and community development determined the business has other types ofeconomic activity that contributes significantly to community development education and has a beneficial

Impact on the economy of the state T CA. § 4-3-717(h)(1)(DJ? If 'yes," attach the commissioner's rationale. 0
Applicant must answer "Yes" to a âf b.
6. a Is there a commitment by a responsible official in an eligible business for the creation or retentíon of private

sector jobs and investment T.CA § 4-3-717(a)? If *yes,/ attach documentation.
b. Has the commissioner of economic and community development determined that this investmentwill have a

direct impact on employment and investment opportunities in the future T.CA, §4-3-717(a)? If 'yes,* attach
the commissioner'5 rationale. 13



TRAINING

7. Will the grantsupport the training of new employees for locating orexpanding industries ICA. § 4-3-717(c)(lp ® Yes O No
8. Will the grant support the mtraining of existing employees where retraining is required by the installation of newmachineíy or production processes IC.A § 4+3.717(c)(ZJ? [3 Yes E No

INFRASTRUCTURE
9 Is the land to be Improved publicly owned and not subject to a purchase option by a private entity whe,e thepurch.e option covering the land may be exercised within a period of five (5) years folîowing the dête of theInfrastructure gmnt? T C A § 4.3-717fb)(2-3)7 O Yes O No

10. Is this grantor loan made to a local government, a local government economic development organization or otherpolíticaísubdivision ofthe state TCA § 4-3-717(d)(lp O Yes j No

11 In determining the level of ass,stance for infrastructure and site preparation, was consideration given to local
abil,ly-to·pay wlth a,eas of lesser ability belng eligible fo, higher grant rates IC.A. § 4-3-7170? O Yes O No

Applicant must answer "Yes" to a gr b.
12- a. Will the grant or loan address infrastructure, such as, water, wastewater, transportation systems, lineextensions, industrial site preparation or similar items where it is demonstrated that such improvements arenecessary for the location or expansion of business or industry T.CA § 4-3-717(h)<2)? C1

b. Has the commissioner of economic and communitydevelopment determined the funds make significanttechnological improvements such as digital switches or fiber optic cabling that would have a beneficial Impacton the economy of this state T.CA § 4-3-717(h)(2)? lf«yes,- attach the commissioners rationale. CI

ECONOMIC DEVELOPMENT

13 Is this grant or loan made to a local government, a local government economic development organization or otherpolitical subdivision of the state T. C.A § 4-3-717(d)( 'J? ® Yes O No
14. Is this grant or loan eligible for Fast-rrack infrastructure development or job training assistance fundsT. CA. §4-3-717(d)(1)? O Yes ® No
15. Will this grant or loan be used to facilitate economic development activities that include, but are not limited to,retrofíttíng, relocating equipment, purchasing equípment, buikling repairs and improvements, temporary olficespace or other temporary equipment related to relocation or expansion oí a business ICA. § 4·3-717(dkl)? ® Yes [3 No

16. Will the funds be used in exceptional circumstances wherein the funds will make a proportionally signilicanteconomic impact on the affected community T.CA. § 4-3-717(O,m? If -yes,' attach an explanation oftheexceptíonal circumstances and the propoftfonally significant economic impad. ® Yes Il No
17 The deparlment of economic and community development Is required to notify and provide the state funding board

a detailed written explanation of the purpose forwhich this economic devetopment gíant or loan is boing awardedor used T.C,A. § 4-3-717(d)(2) Attach documentation.

I have reviewed this document and believe it to be correct.

rü»1 I 5- 1 s -13
?nmlsmoner ot Ec?Óomlc'hncl Community Development Date



Economic
& Community
Development

April 16, 2015

Cirrus Design Corporation
Mr. Bill King
45 [ 5 Taylor Circle
Duluth, MN 5581 l

Dear Mr. King.
Please sign and date the following. as this letter serves as notice that Cirrus Design Corporation
intends, in good faith, to create 170 private sector jobs and make a capital investment of
S 15,000,000 in Blount County, Tennessee in exchange for incentives that will be mcmorialized
in a grant agreement between Círms Design Corporation and the State of Tennessee.

Signature: 4¢ -

Datei ú-t-,S-

j
Thank you,

P-?8-71
Randy Boyd, Commissioner, Tennessee Department of Economic and Community Development
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DM'ARTMENT OF ECONOMIC AND COMMUNITY DEVELOPMENT

RANDY BOYD Bill. HASLAM
Cf)>IMISSR)Nlilt GDVFRNË,R

May 15,2015

Coinptro}Ier Justin Wilson
First Floor, Slate Capitol
Nashville, TN 37243

Dear Comptroller Wilson:

I'clrslmnt k, I enliessce Cocic Anîiotalcdö4-3-71 /{<l)(1)-(2), I ,Iin wriling lo íìil'onn you lhat Ihc
Departmcnt t,I' Kconoinie and { '{)rn niunity 1)evelopme til is :IW'a iding an E.coimmic Development
(ìranl to the h,dltstrial ! )evell,Il,ne,ll ]3.orfl (11 tlìe Mctl?,politan ( ,(,i,et·Iìfi,elü ??l'Nashville and
Davidson County fur the bcneí-It ot' ( 'ommunity Health Systems Professional Services
Corpomt ion iu [lie amoum ol'$6,750.0{)0 ü> assist the company with construction and
improvements Iì,r t lìe new facility. The project activities would not be eligible for the Fasfrrack
Infrastructure I levelopment Program.
l'his proiec[ wi]1 yield a propor[ionately significant impact on the coni:liunity due to the number
ot'newjnbs and substantial capital invcstmeltt. ('c,tiitni,Iiity Heaïth Systems Professional
,Services Corporation has committed to create !,500 new iohs anil li, m,i!<e a $66.100.000 capital
iliveslmelli fvitlìilì lìve ye:irs I he comparìywil! havean average wage ol-$19.52 per hour f'ci
the ne,v posilinns, This iu-O.icct willhavc änexeeptionalimpacton thisarea ofthe State.

Sincerely.

2 7

Randy IÜ?vcl

B.Lb™ R. SNOIX?ASS BpnluNGTIKNNINS[Œ TOWER 27'ríl FI Ook • 312 Ros,U.. PARKS Avl.NUU NORTH • NAsflvll.LE, TN 37243- 1102
615.741.[888 • TNECD.cow



State Funding Board FastTrack Checklist
FastTrackgrants or loans exceeding seven hundmd fifty thousanddollars ($750,000)per eligible business within a three-yearperiod require statefunding board approvalT.CA § 4-3-717(e)

Please identify the type of FastTrack funding requested and thegrant or loan amount:

TYPE OF FUNDING RECIPIENT ENTITY GRANT LOAN
AMOUNT AMOUNT

INFRASTRUCTURE
TRAINING*
ECONOMIC Industrial Development Board of the Metropolitan $6,750,000DEVELOPMENT Government of Nashville and Davidson County

TOTAL $6,750,000
(Recipient entity must be a local government, their economic development organization, a political subdivision of lhe state, or an eligjblebusiness beneficiary [for training onlÿl )

'ELIGIBLE BUSINESS BENEFICIARY (if different than Recipient Entltvì: Communltv Health Svstems Professional Servicesßgrmlatlgn

Complete the General Stalutoty Compliance section below and the section(s) that correspondswith the type of funding indicated above. GeneralStatutory Compliance itemi apply to all types of funding represented above.

GENERALSTATU'EORYCOMPLIANCE
1 Will this new commitment cause the Fastrrack appropriations tobeovar·committed ICA. §46716(g)7if 'yes," state funding board concurrence is required Attach the commissiônars rationale used lo determine theamount of actual commitments unlikely to be accepted based on historical program trends (maximum allowed is130% of the appropnations available for new grants).

O Yes ® No2 Will this new commitment place in jeopardy compliancewilh lhe leg,slative intent thal actual expenditures andobligations to be recognized at the end of the fiscal year not exceed available reserves and appropriations of the
programs T CA. § 4-3-716(Ø?

j Yes ® No3 Does this grant or loan comply with the legislative intent to distribute FastTrack funds in all areas of the state to
the extent practicable T CA § 4-3-716(o?

® Yes O No
4 Has the commissioner of economic and community development provided to lhe commissioner ofllnance and

admtn,stration (with copies ìransm,tted to the speaker of the house of representatives, the speaker of the senate.
Ihe cha,rs of the finance, ways and means committees, the state treasurer, the state comptroller, the office oflegislative budget analysis, and the secretary of state) the most recent quarterly report regarding the status of theapproprìations for the FastTrack fund T C.A. § 4-3-716(h)7

® Yes O No
[dentify which of the following apply:
5. a. Does the business export more than half of their products or se,vices outside of Tennessee

T.C.A. § 4-3-717(h)(1*A)7
b. Do more than halfofthe business' products or services enter into the production of exported productsT.C.A § 4-3-717(h)(1)(By?

C1
c, Does the use of business' products primarily result tn import substitution on the replacement of Importedproducts or services wjth those produced Ìn the state IC.A § 4-3-717(h)(1)(C)?

[ZI
d Has the commissioner of economic and community development determined the business has other types of

economic activity that contributes stgniñcantly to community development education and has a beneficial
impact on the economy of the state T CA. § 4-3-717(h)(1)(D)? If 'yesi' attach the commissioner's rationale.

CIApplicant must answer "Yes" to a g.r b.
6 a. Is there a commitment by a responsible o#icial in an eligible business for the creation or retention of private

sector jobs and investment T.C.A. § +3-717(a}7 IF yes,- attach documentation.

b. Has the commissioner of economic and community development determined that this investmentwill have a
direct impact on employment and investment opportunitíesin the future T.CA § 4-3-717(a)? If 'yes," attachthe commissioner's rationale

0



TRAINING
m Yes O No

7. Willthegrantsupportthetrainingof newemployeesfor locatingorexpanding industries TCA § 4-3-717(c)(lp
O Yes O No8 Will the grant support the retraining of ex,sting employees where retraining is required by the installation of newmachinelyorproductton processes TCA § 4-3-717(o)(2)9

INFRASTRUCTURE

9. Is the land to be jmproved publicly owned and not subject to a purchase option by a private entitywhere the O Yes O Nopurchase option covering Ihe land may bc oxercised within a period of five (5) yegis folluwlng the date of theinfrastructure grant? T. CA. § 4-3 7178)(2-3)?
Il Yes Il No10. Isthis grant or loan made to a local government, a local government economic development organization or otherpoliticalsubdivjston ofthe state T.CA § 4-3-717(d)(1)1
O Yes Il No11 In oereíminlng the level of assistance for infrastructure and site preparation, was considefation gíven to localability-tßpay wilh a,eas of lesser ability being ehg,ble for higher grant mtes T C.A.§43-717(ü?

Applicant must answer "Yes" to a £[ b.
12 a. Will the grant or loan addfess infrastructure, such as, water, wastewater, transportatíon systems. line 0,*enslons, Industrial site preparatioqgf slmi'*r 2tems where It is demonslfafecl tliatsuch-Impío=naots.*te--?necessaryforthe [ocatlonorexpanslonofbusinessorindustry T.CA § 4-3-717(h)(2)7

b Has the commissioner of economic and community development determjned the funds make significant Otechnological improvements such as digital switches or fiber optic cabling that would have a beneficial impacton the economy of this state T.C.A. § +3-717(h)(2)? if 'yes,; attach the commissioners rationale.

ECONOMIC DEVELOPMENT
® Yes O No13. Is this grant or loan made to a local government, a local government economic development organization or otherpolitical subdlvision of the state T.C A. § 4-3-717(d)(1p
C] Yes CŠ No14 Is this grant or loan elígible for FastTrack infrastructure development or job training assistance fundsT.C.A. § 4-3-717(d)(ly?

15. Will this grant or loan be used to facilitate economic developnient acliv¿tles Ihat Include, but are not limited lo, ® Yes O Noretroíitting, relocattng equipment, purchasing equipment, building repairs and improvements, temporary officespace or other temporary equipment related to relocallonorexpansicn of a business T,CA § 4·3-717(4(1)?
16. Will the funds be used in exceptional circumstances where:n the funds will make a proporlionally sign,ñcant ® Yes O Noeconomic jmpact on the affected community TCA § 4-3-717MMÜ? It yes. attach an explanation of theexçeptional circumstances and the proportionally significant economic impact,
17, The department of economic and community deveíopment,s required lo not,[y and provide the stale lunding board

a detailed written explanation of the purpose for which this economic development grant or loan is being awardedorused TCA.§43.717(d)(2) Attach documentation.

I have reviewed this document and believe it lo be Ckrrect

nh 37 b-/5-/6
?pommls•ioner of Eco?mlcan?ommunity Development Date
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May 14,2015

CHS/Community Health Systems. Inc,
Mr. Marty Schweinhart
4000 Meridian Boulevard
Franklin. Tennessce 37067

Dear Mr. Shweinhart.

Please sign and date the following. aš this letter serves as notice that CHS/Community HealthSystems, Inc. intends. in good faith, lo create 1.500 private sector jobs and make a capitalinvcstment oi $66,1<)0.000 in 1)avidson County, -[ennesscc in exchange for incentives tha[ willhe memorialized in a grant agrcemen[ between CHS/Community Health Systems. Inc, and theState ofTennessee.

Signature:.,?<? ,Jh---uf-4--1:n, - r- » i \ Ú >Date:

Vhank you.

Ü {1-7 t
Randy Boyd. Commissioner. Tennessee Department of Economic and Community Development



State Funding Board FastT,ack Checklist
Fašt™ckgfantsar loans exceedtn,-*ven hundred ffty thousand dollars {$750,000) per ettgibte businesswithina three-yearperiod require stateRmdlng boerrf epp,ovai T.C.A § 4·3,717(e)

Please identilý the type of FastTrack funding requested and the grant or loan amount:

TYPE OF FUNDING RECIPIENT ENTITY GRANT LOAN
AMOUNT AMOUNT

INFRASTRUCTURE
TRAINING* The Lampo Group, Inc. $1,279,600
ECONOMIC
DEVELOPMENT

TOTAL $1,279,600
(Recipient entity must be a local government their economic development organization, a pomical subdivision of the statei or an eligiblebusiness beneficiary [for training only] )

ELIGIBLE BUSINESS BENEFICIARY (if different than Recipient Entity): The Lam•oGroup, Inc.

Complete the General Statutory Compliance section below and the section(s) that corresponds with the type of funding indicated above GeneralStatutory Compliance items apply to all types of funding represented above

GENERAL STATUTORY COMPLIANCE

1 Will this new commitment cause the Fast-Track appropriations to be over-committed T. C.A. § 4-3-716(g>7tf 'yes," state funding board concwrrence Is required. Attach the commissioner's rationale used to detern,Ine the
amcunt of actual commitments unlikely to be accepted based on historical programilrends (maximurn allowed is
130% of the appropnations available for new grants) O Yes ® No

2 Will this new commitment place in jeopardy compliance wlth the legislative ìntent that actual expend,tu,es and
ob#gallons to be recognized at the end of the fiscal year not exceed available reserves andØppfopliøüons of the
programs TCA § 4-3-716(g)? O Yes ® No

3 Does this grant or loan comply with the legislative intent to distribute Fast-rrack funds in all areas of lhe state to
the extent practicable T.CA, § 4-3-716(f)? ® Yes [J No

4, Has the commissionerof economiç and community development provided to the commissioner of finance and
administration (with copies transmitted to the speaker of the house of representatives, the speaker of the senate.
the chairs ot the finance, ways and means committees, the state treasurer, the state comptroller, the office of
legislative budget analysis, and the secretary of state) the most recent quarterly report regarding the status of the
appropriations for the FastTrack fund T.C.A. § 4-3-716(h)? ® Yes [J No

Identify which of the following apply:
5. a. Does the business exportmore than half of their products or services outside of Tennessee

T.C.A. §4-3-717(h)(1)(A)7 ®
b. Do more than half of the business' producls or services enter into the production of exported products

T.C.A. § 4-3-717(h)(1)(By? 0
c. Does the use of business' products primarily result ín import substitution on the replacement of imported

products orservices with those produced in the state TCA. § 4=3-717(h)(1)(C)7 0
d, Has the commissioner of economic and community development determined the business has other types of

economic activity that contributes significantly to community development education and has a beneñcial
impact on the economy of the state T C.A § 4-3-717(h)(1)(D)? If 'yes," attach the commissioner's ralionale Cl

Applicant must answer "Yes" to aËrb.
6. a Is there a commitment by a responsible official in an eligible business for the creation or retention of private

sector jobs and inveslment TC.A. §4-3-717(a)? lf'yes,0 attach documentation. ®
b. Has the commissioner of economic and community development determined that this investment will have a

dired impact on employment and investment opportunities in the future T C.A. § 4-3-717(a)? tf 'yes,» attach
the commissioner's ratíonale. 0



TRAINING

7. Will the grantsupporl the Ìraining ofnewemployees for locating orexpanding industries TC.A § 4-3-717(c)(lp E Yes O No
8 W,íl the grant support the retraining of existing employees where retraining is required by the installation of newmachineryor product,onprocesses T.CA § 4-3-717(C)(27? ¤ Yes ® No

INFRASTRUCTURE
9 Islhe landtobe Impiovedpublicly Owned and nol subjecl to a purchase opllon by a private entity where thePurchase option covering the land may be exercised within a period of ñve (5) years following the date oftheInírast,uçture grant? T.CA. § 4-3-717(W<2-·V O Yes O No
10 Is thts grant or loan made to a local government, a local government economic development organization or otherpoljlical sübdivision of the state TCA. § 4-3-717(d)(1)? O Yes Il No
11. In deterrnining the level of assislance for infrastructure and site preparalion, was conåidefation given to localability-to-pay wlth areas of lesser ability being eligible tor higher grant mtes T.CA, § 4.3.71709? U Yes O No
Applicant must answer "Yes" to a ËE b,
12 a Willthe grant orloan addressinfrastructure, such as, water, wastewater, transportation systems, lineextensions, industrial site preparation or similar itemswhere jt is demonslrated that such improvements are

necessary for the location orexpansion of business or industry TCA § 4=3-717(h)(2)'? O
D, Has the commissioner of economtc Bnd community deveíopment detemtlnød the funds make signircanttechnological improvements such as digltal switches or fiber opltc cabling thatwould have a benencial Impacton the economy of this state T.CA. §4-3- 717(h)(2)? If'yes.* attach lhe commlssionefs rat,onale 0

ECONOMIC DEVELOPMENT

13. Is this grant or loan made to a local government, a local government economic development organization or otherPolitical subdivision of the state T.C.A. § 4-3-717(d)(1)? O Yes C No
14 is this grant orloan eligible for Fasffrack infrastructure development orjob training assistance fundsT CA,§4-3-717(d)(1)? O Yes ? No
15 Willthls gfant or loan be used to fadlitate economlo development act,v,I,es that include, but are notllmlted to,relrofiltlng, relocat?ng equlpment, purchasing equipment, building repatrs and improvemenls, temporary officespace or other temporary equipment felated to relocalton or expansion of a business T.CA § 4-3· 717(dJPP [3 Yes O No
16 Will the funds be used in exceptionaj circumstances wherein lhe íunds will make a propo,t,onally significanteconomic impact on the affected community T.C.A. § 4-3-717(d)(1)7 Il 'yes,' attach an explanation oftheexceptional circumstances and the proportionally significant economic impad O Yes ? No
17. The department ofeconomic and community ctev®!opment,s required lo notify and provide the state lundlng board

a detailed wntten exptanal,on of the purpose for which this economic development granl or loan is being awardedo, used T,C.A. § 4+3-717(d)(%. Attach documentation.

I have reviewed this document and believe it to be cor,ect

»13 -7 Š-/Š -ÁSCo,tfnissioner of Ecor,o?car,feommunity Development Date



™ Economic
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May Ì 2.2015

The Lampo Group. Inc.
Mr. Winslon Cruze
1749 Mallory Lane
Brentwood. TN 37027

Dear Mr. Cruze.

Please sign and daîc the following. as this letter serves as notice that The Lampo Group,Inc.
intends. in good faith. to create 398 private sector jobs and make a capital investment of
$58.576.878 in Williamson County. Tennessee in erchange for incentives that will be
memorialized in a grant agreement between The Lampo Group. Inc. and the State of Tennessee.

LdS«-
lk7-7>Signature: Aöt, i Date: Š-/'ý -à

Thank you.

P-?ß-71
Randy Bo>'d. Commibsioner. Tennessee Department of Economic ancl Community Development
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DEPARTMF.NT OF ECONOMIC AND COMMUNITY DEVELOPMENT

RANDY BOYD Bil.[. HASL,\M
COM>t?Sj;Il)NtiK GI}VERÄOR

May 15,2015

Comptroller Justin Wilson
First Floor. State Capitol
Nashville, TN 37243

Dear ComptrollerWilson:

Pursuant to Tennessee Code Annotated#4-3-717 (d)(1)-(2). I am writing to inform you that the
Depart,nenl ofEconomic and Comnmnily Ikvelopment is awarding :m Economic Development
(}rant lo lhe induslrial Development Board of the City of Cookevme. Tennessee for the benefit
uf FICOSA North America ìn Llîe amount of $2,272,600 to assist tlie company with construction
and improvements for lhe new expansion. The proieet acti vities would nol be eligible for the
I·'ast' 1 r:icl. ïïif raslruclzirc t )evek>pment Program.
illis project wilt yield a propürtionately significant impact on the communily due to the number
olnew jobs and substantial capital investnìent. !·ICOSA North America has committedto create
550 newjobsandtomakea $57,947.584 capital investment within five years. The company will
have an average wage of$13.51 per hour for lhe new positions. This project will have an
exceptional impact on this Tier 3 County and the Upper Cumberland area of the State.

Sincerely,

t 97
Randy 1*yd

WH,i.IAM R. SNOIX.]RASN BLJJ[.11]NC{ílhNNI,Šsl'I: TOWER 27Tí1 M.(xm • 3]2 Rosa L. PARKS AvENWH NOR-îií • NAS,i¥1].Ì.E. l'N 37243-· I 1(}2
615.741.IHHH • TN[.?CD.(.'(,M



State Funding Board FastTrack Checklist
Fastl-mckgrents or loanž exceoding seven hundredffty thousanddollars ($750,000) per eligible businesswithina three-yearperiod require stateftmding boafdappfova! TCA,§4·3-717(e),

Please identify the type of FastTrack funding requested and the grant or loan amount:

TYPE OF FUNDING RECIPIENT ENTITY GRANT LOAN
AMOUNT AMOUNT

INFRASTRUCTURE
TRAINING*
ECONOMIC Industrial Development Board of the City ofDEVELOPMENT $2,272,600Cookeville

TOTAL $2,272,600
(Recipient entitymust be a [ocal government, their economic development organization, a political subdivision of the state, or an eligiblebusiness beneliciary [for training only] )

*ELIGIBLE BUSINESS BENEFICIARY (If different than Recipient Entity): FICOSA North America

Complete lhe General Statutory Compliance section below ano Ihe section(s) that corresponds with the type of funding Indicated above. GeneralStalutory Compliance jlems app[y to all lypes of funding represented above.
GENERAL STATUTORYCOMPLIANCE
1. Will thla newcommitment causelhe Fastfmck appropriationstobeover-commitled T.CA. §4-3·716(g)?If -yes,* state rundlng board concurrence is requlreci. Attach the commissloner's rationale used to detemline theamount cf actual , nts unlikelyto be accepted based on histúíjcal program trends (maximum allowed is130% of the appropriations avallable for new grants) O Yes ® No
2 Will this new commitment place in jeopardy ccmplianœ with the leg,slatîve intent mat actual expenditures andobligations to be mcognized at the end of the fiscal year not exceed available reserves and appropriations of the

p,ograms T CA §4-3-716(g)7 O Yes ® No

3. Does Ihis grant or loan comply with the legislative intent to distribute Fasffrack funds in all areas of the state to
the extenl practicable T.CA § +3-716(f)7 ® Yes O No

4 Has the commissioner of econom,c and community development prowded to the commissioner of finance and
administration (with copies Iransmitted to the speaker of the house of represenlabves, the speaker of the senate,the chaim of the finance, ways ana means committees, the state t,easu,er, the state comptroller, the omœ ot
tag,slat,ve budgel analysis, and lhe secretary of state) rhe most recent quarterly report regarding the stalus oí theappropriations for the FastTrack fund TCA § 4-3-716(hJ? ® Yes m No

Identify which of the following apply:
5. a Does the business expon more than half of their produds or services outside of Tennessee

T C.A. Š4-3-717(h)(1){AP El
b Do more than half of the business' products or services enter into the production ofexported productsT.C.A.§ 4-3-717(h)(1)(Bp C1
c. Does the use of business' products primarily result in import subst,tubon on the replacement of importedproducts orserviceswiththose proûuced inthe state TCA.§ 4·3-717(h)(1)(CR 0
d Has the commissioner of economic and community developmentdetermined the business has other types of

economic activity that contributes sígnilicantty to community development educahon and has a beneficial
Impact on the economy oflhestate T.CA §4-3-717(h)(1)(D)? If 'yes," attach the commissionerb rationale, 0

Applicant must answer "Yes" to a Êr b.
6 a Is there a commitment by a responsible official in an elig?!e business for the creation or retention of privatesectorjobs and investment T CA § 4-3-717(af? If "yes,' attach documentation.

b Has the commissioner of economic and community development detemnjned that this mvestment will have a
direct impact on employment and investment opportunjties in the future T.CA § 43-717(a)? If yes, attach
the commissioner's ratronale.



TRAINING

7. Will the grant support the training of new employees for locating orexpanding industries TC A § 4=3-717(c)(1)7 Il Yes O No
8 WIl the grant support lhe mlraining of existing employeeswhere relraining is required by the installation of newmachinery or production pro©esses T.CA § 4-3-717'ícJ(2)? [J Yes [J No

INFRASTRUCTURE
9. Is the land to be improved publicly owned and not subject to a purchase option by a private entltywhere thepurchase option covering the land may be exercjsed within a period of five (5) years following lhe date of theinfraslructure grant? T.C.A. § 4-3-717(b)(2-9)? O Yes O No
10. Is this grant or loan made to a local government, a local government economic development organization or otherpolitical subdivision ofthe state TCA. § 4-3-717(d)í U? [3 Yes O No
11. In deterrnining lhe level of assatance for infrastructure and sile preparation, was consideration given to localabilgy·toi)aý wilh areas of lesser ability being eligible fo, higher granl rates T.C.A, § 4-3-717(0? O Yes O No
Applicantmust answer "Yes" to a 2[ b.
12. a. Will the grant or loan address infrastructure, such as, water, wastewater, transportation systems, lineextensions, industrial site preparation or similar items where jt is demonstrated that such improvements are

necessary for the location or expansion of business or industry T.CA. §4-3-717(h)(2)? []
D. Has the commissioner of economic and community development determined the funds make significanttechnological improvements such as digital swttches or fiber optic cabling that would have a benefidal Impacton the economy of this state TCA § 4-3-717(h)(2)? Ifyes,/ attach the commisstonefs rationale. 0

ECONOMIC DEVELOPMENT

13. Is this grant or loan made to a local government, a local government economic development organization or otherpolitical subdivìsion of the state T. C.A. §44-717(d)(ly? ® Yes O No
14 Isthis grant or loan eligible for FastT,ack infrastructure development orjob training assistance fundsT.CA. § 4-3-717(d)(1)? O Yes ® No
15. Will this grant or loan be used to facilitate economic development activities that include, but are not limited to,relrofitting, relocating equipment, purchasing equipment building repairs and improvements, temporary office

space or other temporary equipment related to relocation or expansion ola business T.CA § 4-3-717(CÜ<1)7 ® Yes O No
16 WIN the lunds bø used in exceptional clrcumstancas wherein the tundß willmalte a pfopoftionally signiñcanteconomic ímpacton the affected community TCA. § 4-3-717(d)(1)? It 'yes,' attach an exptanatíon of theexceptional circumslanœs and the pfoportlonallysignificant economic impact. ® Yes O No
17 Tne ðepartment of economic and community development is required to notify and provide the state funding board

a detailed written explanation of the purpose for which this economic development grant ar loan is being awardedorused IC.A. §4-3-717(d)(2). Attach documentation,

I have reviewed this document and belíeve It toDü correct.

»\\37 5 96-/·4
?éommissioner ofEcghomt?»d Community Development Date



EconomicTN & Community
Development

May 12.2015

FIC'OSA North America
Mr. Fred Zicard
87 Wyatt Court
Crossville, TN 38555

DearMr. Zicard.

Please sign and date the following. as this letter serves as notice that FICOSA North Americaintends. in g<,od li:ith. to create 530 prip:,te sector jøbs and makc a etipital investment of$57.947,584 i„ Putnam County. Ten,icssec in exchnrige Ru· incentives [hat will be memoriülized
tn a grant agreement between FICOSA North America and the State of Tennessee.

Signature: Date: 'r-r.-,jš;'.

Thank you.

p.Ìß-7'
Randy Boyd, Commissioner, Tennessee Department of Economic and Community Development



State Fundlnq Board FastTrack Checklist
Fant'trackgranlaOr Ioansexceeding seven hundred fifty thousanddollars ($750,000)per eligible businesswithin a thme-yearpefiod require statefundìng boam approvalT.CA. § 4-3-717(e)

Please identífý the type of Fastrrack funding requested and the grant or loan amount:

TYPE OF FUNDING RECIPIENT ENTITY GRANT LOAN
AMOUNT AMOUNT

INFRASTRUCTURE
t=L

TRAINING* Amazon.com.dedc, LLC $38,500ECONOMIC
DEVELOPMENT

TOTAL $38,500 _,
(Recipient entity must be a local government, their economjc development organization, a political subdivision of the state, or an eligiblebusíness benefciary [ror training only].)

'ELIGIBLE BUSINESS BENEFICIARY (If different than Recipient Entltvl: Amazon.oom.dedc. LLC

Complete the General Statutory Compliance section below and the secttonþ) thal corresponds with the type of funding indicated above. GeneralStatutory Comp!,ance items apply to atl types of funding rep,esenled above.
GENERAL STATUTORY COMPUANCE
1 Will this new commitment cause the Faot™ck appropriations to beovef-committed TICA. § 4-3·716(g)7If 'yesi' slate funding board concunence is required. Attach the commissioners rationale used to determine theamount of actual , ts unlikely to be accepted based on historical program trends (maximum allowed is130% ofthe appropriations available for new grants), O Yes ® No

2 Wm this new commllmenl place In jeopardy compliance w¢ththe legislative intent that adual expenditures andobligations to be recognized at the end of the fiscal yeaf not exceed available leserves and appropriations of the
programs TC.A §4-3-716(g)? O Yes Ø No

3 Does this grant or loan comply with the legislative inlent to distnbute Fastrrack funds in all areas of the state tolhe extent practicable T.CA. §4-3-716(j)? ® Yes O No
4. Has the ccmm,ssioner of economic and community development provided tö tho commlßsloner ofñnance and

aoministrat,on (w,Ih copies transmitted to the speaker of the house of represenlatives, Ihe speaker of the senate,the chairs of the finance, ways and means committees, the state treasurer, the state comptroller, the office of
legislative budget analysis, and the secretary of state) the most recent quarterly report regardjng the status of the
appropriationsforthe Fast'rrackfund TCA § 4-3-716(h)? ® Yes O No

Identlty which of the following apply:
5. a, Does the business export more than half of their products or servjces outside oí Tennessee

T.C.A § 4-3-717(h)(1)(A)7
b Do more than half of the business' products or services enter into the production of exported productsT.CA §4-3-717(h)(1)(B)7 CI
c. Does the use of business' products primarily result in jmport substitution on the replacement of importedproducts or services with those produced in the state T.C.A § 4-3-717(h)(Üícj? 0
d. Has the commissioner of economic and community development determined the business has other types ofeconomic activity that contributes significanüy to community development educalion and has a beneficial

impact on the economy of the state TCA § 4-3-717(h)(1)(DP If -yes,' attach the commissionefs rationale, C1
Applicantmust answer "Yes" to a ËI b.
6. a Is Ihere a commitment by a responsible official jn an eligible business forthe creation or retention of private

sector jobs and investment T.C.A, § 4-3-717(ßj? lf 'yesi' attach documentation. EI
b. Has the commissioner of economic and community development determined that this investment will have a

direct impact on employment and investment oppoftunities in the future T C.A. § 4-3-717(a)? lf 'yes," attachthe commissioner's rationale. CI



TRAINING

7. Will the grant support the training of new employees tor locating orexpanding Industries TCA. § 4-3-717{c)(ly? ® Yes D No
8. Wíllthe grant suppo:t the røtmjnìng of existing employees where retraining is required by the installation of newmachinery or píoduçlionprocesses TCA §4-3-717(c)(2)? O Yes ® No

INFRASTRUCTURE
9. Is the land to be Improved publicly owned and not subject to a purchase option by a pr,vale ent:4 wllefe thepurchase option covering the íand may be exercised within a period of fìve (5) years following lhe date of theinfrastructure grant? T CA. § 4-3-717(b)(2-3)? [J Yes [J No
10. Is this grant or loan í,îade to a local governmenl. a local government economic development organization or otherpolit,cai subdivision of thestate LGA. § 4-3-717(d)(1)7 O Yes O No
11. In determ,nlng the level of assistance for infrastructure and sle prepafationi was consideration given to localab,Ilty-to-pay with areas of tesser ability being elíglble for higher grant mtes T.CA § 4·3-717(f)? O Yes O No
Applicant must answer "Yes" to a Ërb.12. a. Will the grant or loan address infrastructure, such as, water, wastewatel transportalion systems. líneextensions, industrial site preparation or similar items where rt is demonstrated thal such improvaments arenecessary tor the location or expansion of business or industty T C.A § 4.3·717(/*2)? 0

.ltiätbmf,lä#ner-o, economic and community development determined the funds make significanttechnological improvements such as digital switches or fiber optic cabling that would have a beneficìal impacton the economy of this state T.C.A § 4-3-717(h)(2)? lf'yes,- attach the commissïonefs rationale. 0

ECONOMIC DEVELOPMENT

13 Isthisgranl or loan made to a local government, a local government economic development organization or otherpolitical šubdiv,sron of the state T.CA. § 4-3· 71 7íd)(1)? O Yes O No
14 la this grant or loan eligible for FastTrack infrastructure development or job training assistance fundsT.C A § 4-3-717(d)(ly? [] Yes [l No
15 Will this grant or loan be used to føclblate economic development actlvltles that Include, but afe not limited to,retfolitting, relocating equlpmenl, purchasing squlpmenl, building repairs and Improvements, temporary officespace or other temporary equipment related lo relocalion or expansion of a business T CA. §4-3-717(d)(1)7 O Yes j No
16 Will lhe funds be used In exceptional ctrcumstances whefein the funds will make a proportionally significanteconomo impact on the affected commumty T,CA § 4-3.717(dJ (1)? If 'yes,- attach an explanation of lheexceptional circumslances and the proportionally slgnificarlt economic Impact O Yes O No
17. The '

'J of economic ana community development is requlied lo nolly and p,ov,de the state funding boaida detailed written explanation ofthe pu,pose for which Ihis economíc development grant or loan is being awardedor used TC A. § 4-3-717(d)(2) Attach documentation

l have reviewed this document and believe It to be correct

)37 ? š -Ìb -/b
pomm,ssioner of Ec?omjfand Community Oevelopment Date



DocuSign Envelope ID: 1 EBAF3O7-5356-41?27-A487-45186CF5792A
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Development

Mayl 8,2015

Amazon.com.dede, LLC
Mr. Mike Grella
P.O. Box 8 1226
Seattle, WA 98108

Dear Mr. Grella,

Please sign and date the following, as this letter serves as notice that Amazon,com,dede, LLC
intends. in good faith. to create 77 private sector jobs and make a capital investment of
$ I 3.661,660 in Bradley County, Tennessee in exchange for incentives that will be memorialized
in a grant agreement between Amazon.com.dede, LLC and the State ofTennessee.

*-DOCUS#gnce by

Signature: kídud. áhlü Date: _5/18/15
-40203ttäfCC•A•••

Thank you.

?(171
Randy Boyd. Commissioner, Tennessee Department ofEconomic and Community Development



State Funding Board Fast?rack Checklist
pas?Tmck grantsor loansexceedingsevenhundred frfty thousanddollars<$750,000)perel:gible busìnesswithìn a three-yearperiod require statefunding boardapproval T.C.A. §4-3-717{*)

Please identify the type of Fasffrack funding requested and the grant or loan amount

TYPE OF FUNDING RECIPIENT ENTITY GRANT LOAN
AMOUNT AMOUNT

INFRASTRUCTURE Hamilton County $1,927,339.81 1
1 TRAINING*

ECONOMIC
DEVELOPMENT

TOTAL $1,927,339.81
(Recipient entity must be a local government, their economic development organization, a political subdivision of the state, or an eligiblebusiness beneficiary [fortraining oníy] )

'ELIGIBLE BUSINESS BENEFICIARY (If different than Recipient Entitv); Volkswagen Group ofAmerica Chattanooqa Onerattons. LLC

Complete the General Statutory Compliance Section below and the ae¢Iion<s) that corresponds with the type of funding indicated above. GeneralStatuloryCompliance items apply to all typesoffunding represented above.
GENERAL STATUTORY COMPLIANCE
1 Will this new commitment cause the FastTrack appropriations to be over-committed T.C.A. § 4-3-715(g)?If 'yesi= state funding board concurrence is required Attach the commissioner's rationale used to determine the

amount of actual commitments unlikely to be accepted based on historical program trends (maximum allowed is
130% of the appropriations available for new grants). I Yes ® No

2 Will this new commitmønl place in Ieopardy compliance with the leg,siative intent that actual expenditures andobligations to be recognized at the end of the fiscal year not exceed available reserves and app,opnatlons of the
pmgrams 7:CA, §4-3-716(g)? O Yes ® No

3. Does this grant or loan comply with the legislative intent to distribute Fast-frack funds in ati areas of the slate to
lhe extent practicable TCA. §4-3-716(f)? ® Yes O No

4. Has the commissioner of economic and community development provided to the commissioner of finance and
administration (wílh copies transmitted to the speaker of the house of repfesentatives, the speaker of the senate,
the chairs of the finance, ways and means committees, the state treasurer, the state comptroller, the office of
legislative budget analysis, and the secretary of state) the most recent quarterly report regarding the status of the
appropriations for the FastTrack fund TCA. § 4-3-716íhJ7 ® Yes [3 No

Identify which of the following apply:
5 a. Does the business export more than half of their products or services outside of Tennessee

T.C.A. § 4-3717(h)(1)(A)7
b Do more than half of the business' products or services enter into the production of exported products

T.C.A. §4-3-717(h)(1)(Bp 0
c. Does the use of business' products primarily result in import substitution on the replacement of imported

producls or services with those produced in the state T C A, § 4-3-717(míl)(CJ? 0
d. Has the commissioner of economic and community development determined the business has other types of

economic activity that contributes signlticanüy to community development education and has a beneficial
impact on the economy of the state T CA- §4-3-717(h)(1)(O)? If 'yes," attachthecommissíonefs rationale. CI

Applicant must answer "Yes" to a É[ b.
6 a Is there a commitment by a responsible official in an eligible business for the creation or retention of private

sector jobs and investment T.C.A. § 4-3-717(aJ? If yes,' attach documentation. ®
b, Has the commissioner of economic and community development determined that this investment will have a

direct impact on employment and Investment opportunities in the future T. CA. §4-3-717(8)? If "yes," attach
the commissioner's rationale, C1



TRAINING

7. Will the grant support the training of new employees for locatjng or expanding Industries IC.A §4-3-717(c)(1)? I Yes O No
8 WIll the grant support the retraining ofexisting employees where retraining is required by the installation of newmachinelýor produdìonprocesses T.CA § +3-717(C)(2)? U Yes O No

INFRASTRUCTURE

9 Is the land tc be improved publicty owned and not subject to a purchase option by a privale entitywhere thepurchage optlon covering the landmaybe exercised within a period of five (5) years folrowmg the date of theInfraslruct,Ire grant? T.C.A, § 4-3-717(D)(2-3)7 ® Yes O No
10. Is this grant or loan made to a local government, a local government economic development organization or otherpolitical subdivision ol lhe state T.C A. § 4-3-717(füíl)? Ø Yes m No
11 In detemi,n,ilg Ihe løvel of assistance for infrastructure and s,te preparation, was consideratlon given to localability·to-pay with aíeas ot lesser ability being eligibte for higher gmn[ rates T CA §4-3-71 7#)? ® Yes O No
Applicant must answer "Yes" to a gg b.
12. a. Wlll the granl or loan address Infrast,ucture, such as, wàtet, wastewater, tfansporlallon systems, I]neextensions, industrial site preparal,on or similar ilems where R ,% damonstrated that such Improvements arenecessary for the location or expansion ofbusiness or industry TCA. §4-3.717(h)(2)?

b. Has the commissioner of economic and community development determined the fundsmake significanttechnological improvements such as digital switches or fiber optic cabling thatwould have a beneficial impactontheeconomyofthisstate T.CA § 4-3-717(h)(22 If 'yes,' attach the commissionefs rationale [3

ECONOMIC DEVELOPMENT
13. Is this grant or loan made to a local government. a local government economic development organization or otherpolitical subdivision of the state T.CA. § 4-3-717(d)( 0? O Yes O No
14. Is this grant or loan eligible for FastTrack infrastructure development or job training assistance fundsT. C.A. § 4-3-717(djm? O Yes O No
15 Wltlthls grant of Ioan be used tofacil,tate economicdevelopment act,vitlesthatinclude, but are not limited to,retrofittìng, rolocating eqüípmenl, purchasing equipment. building repairs and improvements, temporary officespace or other temporary equ,pment related to mtocation orexpansion ol a buslnesš T.CA § 4-3-717(09(1)? O Yes O No
16. Will the funds be used in exceptional circumstances wherein the funds will make a proportionally significanteconomic impact on the affected community TC.A. § 4+3+717(cwj? If -yesí attach an explanation of Iheexceptional circumstances ar<1 the proportionally significant economic impact O Yes O No
17. The department of economic and community development is required to notify and provide the stale funding boarda detailed written explanation of the purpose for which this economic development gíant or loan is being awardedor used T.CA § 4-3-717(d)(2). Attach documentation.

I have reviewed this document and believe it to be correct

/?137 b -j5 -Ó
?mtasloner of Ecor?nic ené Community Development Date



SITE LOCATION AND DEVELOPMENT -AGREEMENT
THIS I\CEMORANDIJM OF· i,JNI)!il(S'1*AND]NG Uhis 'Wri-cement"ì is herein,executed this _,_- day õf January, 2009; cffcctivc as of the 15'1' day oí July. 2008, by and amongVOLKSWAGEN GROUR' OF AMERECA, ¥NL'., a New Jersey corporation, or its assignee.(tlle "Omp,my") and the ST/:TE OF TENNESSEE (the "Srate"), HAMILTON COUNTY,TENNESSEE (the "Counrp"), lhe CITY OF CHA'ITANOOGA, TENNESSEE (the "Ciíyand logether willi the -Cüt¿Fitÿ ,>

, ÚM "Local Govermnë}îts 1 me cHATTANOOGA ?AREA.CHAMBER OF COMMERCE (the "Chambêr"), the INDUSTRIAL DEVELOPMENTBOARD OF THE CITY OF CHATTANOOGA, (the "IDB") and those certain agencies ordepartments of the Government of the State described herein, including the Chamber and the
1 ìl)B, and who are signatories hciek, (tlie Ägencies" and together with the State and lhe LocalGovernments, collectively, the "Public Aiffhorities"). The Company and the Public Authorities

may from time to time be refcned to individually as a «Party"and collectively as the «Parties. »

WITNESS ETH:

WHEREAS, the Company is engaged principally in the design, production and sale ofautomobilcs; and

WHEREAS, the Company is contemplating the establishment of an automobilemaliufactuting and assembly facility, consisting of initial and subsequcnt phases, that will serve
, as the Company's nla,lz,facturing lìeftdqnarfeis in lhe [Jnitcd States ((lìc "Facility 'y), a:1{t

\LTHEREAS, the Coinl,ai,y's plans and intenlions with respect to the Facility require thatit be constructed and stan production in accordance with the Project Schedule and tlmt suchProject Schedule and subsequent operations not be adversely impacted by undue delays or
unanticipated costs associated with permitting requirements and/or site conditions; and

WHEREAS, the Facility, if fully implemented, has the potential to eventually employJnorc t]Mîi tivo thousand (2,000) employees aiid to ialuíre a capital íi jvestmen! by, or on behalfof, Lbc Company of approximately One Billion Dollars ($1,000,000,000.00) at fullimplementation and production; mic!

WHEREAS, the Public Authorities enthusiastically support and encourage business andindustrial development within the State and are desirous of having the Company establish theFacilitywithin the Staté; and

WHEREAS, the Public Authorities enthusiastically support education and training as an
element of business and economic development and as an integral component to the successful
operation ofthc Project; and

WHEREAS, tbe Company has narrowed its search for a suitable location for the Facilityto three (3) sites in the United States, one being to esnìblish the Facility within the Statc and, inparticular at the Entorpríse South Industrial Park (the "Park") ín the Cily mid the Counly, (o belocated on an approxímateíy one thousand seventy-fïve (1,075) acre site wílhin the Park; and

97737!.f,%



VOLKSWAGEN GROUP OF AMER]CA, INC.

4' /e> CL .-2»L., .p

B>·: __21"/
Naip¢f Stefan Jaroby
-34!kl. President LGEÕ--·-.
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Name: David Ckøllacopolììos
Title: EVP, Geueïai Coiuise! £ Sec:elan·
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DECLARATION OF TRUST OF THE
CITY OF ELIZABETHTON, TENNESSEE

INTEGRAL PART TRUST FOR OTHER POST-EMPLOYMENT BENEFITS

'1 Declaration of Trust made as of the 14th day ofMay, 2015, by the City of Elizabethton

(hereinafter referred to as the "Employer"). This Trust shall come into existence when the

Tennessee State Funding Board created pursuant to Tennessee Code Annotated, Section 9-9-

101 has approved the same.

RECITALS

1 WHEREAS, the Governmental Accounting Standards Board issued Statements 43 and

45, which set forth standards on accounting and reporting for post-employment benefits (other
than penšions) by governmental entities; and

WHEREAS, these standards require political subdivisions of the State of Tennessee to

report suth post-employment benefits on an actuarial basis during an employee's career rather

than on a pay-as-you-go basis during retirement; and

WHEREAS, the Tennessee General Assembly enacted Chapter 771 of the Tennessee

Public Äcts of 2006 that authorized Tennessee political subdivisions that offer other post-

employment benefits to create an Investment Trust whereby the political subdivision may begin
financing those benefits in advance; and

WHEREAS, the Employer is a political subdivision of the State of Tennessee that is

exempt from Federal Income Tax under the Internal Revenue Code of 1986, as amended from

time to 'time, and whose chief governing body has passed a Resolution authorizing the

...
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establishment of this Investment Trust for the exclusive purpose of funding other post-

employment benefits accrued by employees of the Employer, to be paid as they come due in

accordahce with the arrangements between the Employer, the Participants and their

Beneficiaries, as such terms are defined in Section 1.1 below.

NOW, THEREFORE, in consideration of the premises, the Employer does hereby
establish this Trust to be known as the CITY OF ELIZABETHTON POST-

EMPLOYMENT BENEFITS TRUST.

ARTICLE I

DEFINITIONS

1.1 Definitions. For Purposes of this Declaration of Trust, the following terms shall

ï have the respective meanings set forth below unless otherwise expressly provided.
(a) "Beneficiary" means the Spouse, Dependents, or any other person who is

entitled to benefits pursuant to the terms of a post-employment benefits plan
on account ofhis or her relationship with a Participant..

(b) "Board" means the Board of Trustees created pursuant to Section 5.1 of this

Trust.

(c) "Dependent" means an individual who is a person described in Section

152(a) of the Internal Revenue Code of 1986, as may be amended from time
t'

to time.

(d) "Employee" means an individual who performs services for the Employer,
and who has been designated as eligible to participate in, and receive !

benefits under a post-employment benefits plan.

2
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(e) "Other post-employment benefits" or "post-employment benefits" means

1 non-pension benefits paid on behalf of a former Employee or a former

Employee's Beneficiary after separation from service. Such benefits may

include, but shall not limited to, medical, prescription drugs, dental, vision,

hearing, Medicare Part B or Part D premiums, life insurance, long-term care,

and long-term disability.

(f) "Participant" means an Employee or former Employee of the Employer who

satisfies the requirements for participation in a post-employment benefits

plan sponsored by the Employer.

(g) "Spouse" means the Participant's lawful spouse as determined under the

laws of the State of Tennessee.

(h) "State Funding Board" or "Funding Board" means the Board created

pursuant to Tennessee Code Annotated, Section 9-9-101.

ARTICLE II

PURPOSE AND SCOPE OF TRUST

2.1 This Trust is established exclusively for the purpose of funding other post-

employment benefits accrued by Employees of the Employer, to be paid as they come due in

accordance with the terms of the Employer's respective post-employment benefits plan.
2.2 Nothing in this Trust shall be construed to define or otherwise grant any rights or

privileges to post-employment benefits. Such rights and privileges, if any, shall be governed

by the terms of the Employer's respective post-employment benefits plan.

3
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ARTICLE III

TRUST ASSETS

3.1 This Trust shall consist of all contributions paid or otherwise delivered to it, and all

investment income and realized and unrealized gains and losses, less any amounts paid out of

the Trust pursuant to Article IX or to pay reasonable expenses ofmaintaining the Trust. The

Trust's earnings, profits and appreciation shall be exempt from federal taxation as income

derived from a governmental function in accordance with Section 115 of the Internal Revenue

Code of 1986, as amended.
1

ARTICLE IV

TRUST CONDITIONS

4.1 Any Trust created under this part shall be irrevocable, and the assets thereof shall be

preserved, invested and expended solely pursuant to and for the purposes of this Declaration of

Trust and shall not be loaned or otherwise transferred or used for any other purpose. The assets

of the Trust shall be expended solely to:

(a) Make payments for other post-employment benefits pursuant to and in

accordance with the terms of the post-employment benefits plan; and

(b) Pay the cost of administering this Trust.

4.2 All assets, income and distributions of the Trust shall be protected against the claims

of creditors of the Employer, Employees, Former Employees, Participants or their

Beneficiaries, and shall not be subject to execution, attachment, garnishment, the operation of

? bankruptcy, the insolvency laws or other process whatsoever, nor shall any assignment thereof

be enforceable in any court.

4
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ARTICLE V

BOARD OF TRUSTEES

5.1 The general administration and responsibility for the proper operation of this Trust

shall be governed by a Board of Trustees (hereinafter the "Board"). The Board shall consist of

five (5) members as follows:

(a) Mayor

(b) City Manager
.

(c) Finance Director

(d) Human Resource Manager

(e) City Attorney
All members of the Board ofTrustees shall be appointed by the City Council of the City

of Elizabethton, and, further, no individual shall serve as a member of the Board of Trustees

until they have accepted such appointment in writing. A Board Member shall automatically be

removed from the Board of Trustees upon his resignation or removal from the position set forth

in (a) - (e) above.1

5.2 The Board shall annually elect from its membership a chair and a vice-chair and

shall designate a secretary who need not be a member of the Board. Written minutes covering
all meetihgs and actions of the Board shall be prepared by the secretary and shall be kept on

file, open to public inspection pursuant to the provisions of Tennessee Code Annotated, Title

10, Chapter 7.

r1
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5.3 Members of the Board shall serve without compensation but shall receive

reasonable reimbursement for actual and necessary travel expenses in accordance with the

Employer's travel regulations.
5.4. The Board shall discharge its duties solely in the interest of the eligible Participants

and for the exclusive purpose of pre-funding and providing Plan benefits to such persons and

defraying reasonable expenses of administering the Trust.

5.5 A majority ofthe voting members ofthe Board serving shall constitute a quorum for

the transaction of business at a meeting of the Board. Voting upon action taken by the Board

shall be conducted by a majority vote of the voting members present at the meeting of the

Board. The Board shall meet at the call of the chair, or upon the call of a majority of the

members, and as may be otherwise provided in any operating policies or procedures adopted by
the Board.

5.6 The business of the Board shall be conducted at meetings of the Board held in

1 compliance with Tennessee Code Annotated, Title 8, Chapter 44.

ARTICLE VI

POWERS AND DUTIES OF THE BOARD

6.1 In addition to the powers granted by any other provisions of this Trust, the Board

shall have the powers necessary or convenient to carry out the purposes and objectives of this

Trust including, but not limited to, the following express powers:

(á) "Invest any funds of the Trust in any instrument, obligation, security or property that

constitutes legal investments for assets of the Trust as described in applicable law,
1 including without limitation Tênñeššée Code Anñótäted, Section 8-50-1201 et seq., as

6
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amended from time to time, provided that any such investment is authorized in the

Investment Policy adopted, and from time to time amended, by the City. "

(b) Contract for the provision of all or any part of the services necessary for the

management and operation of the Trust, including, but not limited to, investment

management services;

(c) Contract with financial consultants, auditors, and other consultants as necessary to

carry out its responsibilities under the provisions of this Trust;

(d) At the Board's sole discretion, contract with an actuary or actuaries for the benefit of

tlíe Employer in determining the level of funding necessary for the Employer to fund

the other post-employment benefits offered by the post-employment benefits plan;

(é) Prepare annual financial reports, including audited financial statements, following
the close of each fiscal year relative to the activities of the Trust. Such statements and

1 reports shall contain such information as shall be prescribed by the Board and be

piepared in accordance with the standards established by the Governmental Accounting
Standards Board; and

(Ò Upon the request of the State Funding Board, file the annual report and financial

statements with the Secretary of the State Funding Board. The report and statements

shall be filed with the Secretary of the State Funding Board within ninety (90) calendar

days from the date of the request, unless the Secretary of the State Funding Board

extends such time in writing.
1

7
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ARTICLE VII

INVESTMENTS

7.1 The Board shall be responsible for investing the assets of the Trust funds in

accordance with Section 6.1(a) above.1

7.2 Subject to the limitations in Section 6.1(a) above, the Board, or its nominee, has full

power to hold, purchase, sell, assign, transfer, or dispose of any of the securities or investments

in which the assets of the Trust have been invested, as well as of the proceeds of such ?

? investments and any moneys belonging to the Trust.

7:3 All of the Board's business shall be transacted, all of the Trust funds invested, all

warrants lfor money drawn, any payments made, and all of the cash and securities and other

property of the Trust shall be held;
1 (a) In the name of the Board as title holder only, or as Trustee;

(b) In the name of its nominee, provided, that the nominee is authorized by Board

resolution solely for the purpose of facilitating the transfer of securities and restricted to

members of the Board, or a partnership composed of any such members; or

(c) For the account of the Board or its nominee in such forms as are standard in the

investment community for the timely transaction of business or ownership

identification, such as book entry accounts.

7.4 Except as otherwise provided, no Board member or employee of the Board shall
r have aný personal interest in the gains or profits of any investment made by the Board, nor '

shall any Board member or employee of the Board, directly or indirectly, for such member or

employee or as an agent, in any manner for such member or employee or as an agent, in any

8
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manner use the same except to make such current and necessary payments as are authorized by
the Board.

ARTICLE VIII

EMPLOYER CONTRIBUTIONS TO TRUST

8.1 Notwithstanding Section 6.1(d) above, it shall be the sole and exclusive

responsißility of the Employer to determine the level of contributions the Employer will make

to the Trust for the purpose of financing the post-employment benefits accrued by its respective

Employees. Neither the Trust, nor the Board shall be responsible for collecting or otherwise

determining the level of contributions needed by the Employer to finance any post-employment
benefits offered the Employer.

ARTICLE IX

WITHDRAWALS FOR PAYMENT OF

OTHER POST-EMPLOYMENT BENEFITS

9: 1 The Board shall upon the request of the Employer reimburse the Employer for

payments made for other post-employment benefits upon the Board's receipt of certified

documentation evincing the payment. Such payments shall be made by the Board on no more

than a quarterly basis.
1

9.2 Notwithstanding anything in this part to the contrary, the Board shall not honor a

request for reimbursement made by the Employer under this Article if assets credited to the

Trust are not equal to or greater than the amount requested. Retroactive payments shall be paid

by the Board upon accumulation of sufficient assets.

9
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ARTICLE X

1 BOOKS AND RECORDS

10.1 The books and records of the Trust shall be maintained in accordance with

generallý accepted accounting principles and shall be open to public inspection. The annual

report, including financial statements, all books, accounts and financial records of the Trust

shall be subject to audit by the State Comptroller ofthe Treasury.
10.2 The Board may, with the prior approval of the State Comptroller of the Treasury,

engage a licensed Certified Public Accountant to perform the audits. The audit contract

between the Board and the Certified Public Accountant shall be on a contract form prescribed

by the State Comptroller of the Treasury. Reimbursement of the costs of audits prepared by the

State Coinptroller of the Treasury and the payment of fees for audits prepared by a licensed

Certified Public Accountant shall be the responsibility of the Board, which may be paid from

the assetš of the Trust.

ARTICLE XI

AMENDMENT

11.1 The Employer shall have the right at any time and from time to time to amend, in

whole or in part, any or all of the provisions of this Trust; however, no such amendment shall

authorize or permit the assets of the Trust (other than such part as may be used to pay the

expenses of administering the Trust) to be used for or diverted to purposes other than those

expressed in this Declaration of Trust. No such amendment shall be effective until approved by
resolution of the chief governing body ofthe Employer, and by the State Funding Board.

10
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ARTICLE XII

PLAN TERMINATION OR MODIFICATION

12.1 In the event the other post-employment benefits plan is terminated or substantially
modified; rendering the assets of this Trust to be unnecessary to fund the plan, the assets shall

be distributed pursuant to Section 12.2 below.

12.2(a) If the plan is terminated, the Employees and former Employees who have met

all the conditions for other post-employment benefits as set out in the plan document in

existence immediately preceding plan determination (including any deceased Employee or
1

former Employee's surviving Beneficiaries) shall be vested in a proportionate share of the

accumulated assets based on the present value of the plan benefit in existence immediately

precedinš plan termination as determined by an independent consulting actuary.

(b) If a substantial plan modification is adopted that because of a reduction of

benefits or eligibility results in the plan moving from a funded status of less than seventy-five

(75%) percent to an over-funded status of at least one hundred fifty (150%) percent and

continues in such overfunded level for two (2) consecutive actuarial valuations, then such

action shall be considered a plan termination and the excess assets shall be distributed in the

same manner as in subsection (a) above.

12.3 Actuarial valuations contemplated by this Article shall be performed by the plan's

independent consulting actuary in accordance with actuarial methods recognized by the

Governmental Accounting Standards Board for other post-employment benefits.

11
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ARTICLE XIII

PARTICIPANT OR BENEFICIARY

CONTRIBUTIONS TO TRUST

13.1 If Participant or Beneficiary contributions are required or permitted under the

terms of the other post-employment benefits plan, such contributions shall be assets of this

Trust and subject to all the provisions of this Trust.

1

ARTICLE XIV

PROTECTIVE CLAUSE

14.1 Neither the Employer, the Board, nor the Trust shall be responsible for the

validity of any contract of insurance or other arrangement maintained in connection with the

post-employment benefits plan, or for the failure on the part of the insurer or provider to make

payments provided by such contract, or for the action of any person which may delay payment
or render a contract void or unenforceable in whole or in part.

í ARTICLE XV

CONSTRUCTION

15.1 This Trust created herein shall be governed by and construed ill accordance with

the laws of the State of Tennessee.

15.2 If any terms and conditions of this Trust are held to be invalid or unenforceable as

a matter of law, the other terms and conditions of this Trust shall not be affected thereby and

i shall be construed to effectuate the purpose ofthis Trust. 1

r
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DECLARAT]ON OF TRUST
FOR

OTHER POST-EMPLOYMENT BENEFITS

A Declaration of Trust made as of the Zžth day ofM•rchiŽO]?á, by Middle 7 ennessee
Natural Gas Utility District hereinafter referred to as the "Employer ). This 'I'rust shall come into
existence when the Tennessee State Funding Board created pursuant to Tennessee Code Annotated,Section 9-9-I 01 has approved the same.

RECITALS

WHEREAS, the Governmental Accounting Standards Board issued Statements 43 and 45,which set forth standards on accounting and reporting for post-employment benefits (other thanpensions) by governmental entities; and
WHEREAS, these new standardswill require political subdivisions of the State of

['ennessçe to report such post employment: benefits on an actuarial basis during an employee's career
rather than on a pay-as-you-go basis during retirement; and

WHEREAS, the Tennessee General Assembly enacted Chapter 77 I ofthe Tennessee Public
Acts of 2006 that authorized Tennessee political subdivisions that offer other post employmentbenefits to create an investment trust whereby the political subdivisions may begin financing those
benefits in ad-ìce; and

WHEREAS. the Employer is a political subdivision ofthe State of Tennessee that is exemptfrom federal income tax under the Internal Revenue Code of 1986, as amended from time to time,
and whose chief governing body has passed a resolution authorizing the establishment ofthis
investment trust for the exclusive purpose of funding other post employment benefits accrued byemployees ofthe Employer, to be paid as they come due in accordance with the arrangements
between the Employer, the Participants and their Beneficiaries. as such terms are defined in Section
1.1 below.

NOW, THEREFORE, in consideration of the premises, the Employer does hereby establish
this Trust to be known as the Middle 'lennessee Natural Gas Utility District Post-Employment
Benefits Trust,

Page 1 of 10



ARTICLE I
DEFINITIONS

1.1. Definitions. For purposes of this Declaration ofTrust, the following terms shall have therespective meanings set forth below unless otherwise expressly provided.
(a) "Beneficiary" means the Spouse, Dependents, or the person or persons designated by a

Participant pursuant to the terms of a post-employment benefits plan to receive any benefitspayable under the plan.
(b) "Committee means the OPEB Committee created pursuant to Section 5.1 ofthis Trust.

(c) "Dependentrmeans an individual who is a person described in Section 152(a) of the InternalRevenue Cèdeof 1986, as may be amended *øm time tø time.

(d) "Directed Trustee" means Home Federal Bank, and its successors and assigns, or such other
entity as may be appointed by the Committee to provide trust services pursuant to Section
6.1(b) ofthis Trust.

(e) "Employee" means an individual who performs services for the Employer, and who has been
designated as eligible to participate in, and receive benefits under a post-employment benefitsplan.

(0 "Other post employment benefits" ("OPEB") or "post employment benefits" means non-
pension benefits paid on behalf of a former Employee or a former Employee's Beneficiaryafter separation from service. Such benefits may include, but shall not be limited to, medical,prescription drugs, dental, vision, hearing, Medicare Part B or Part D premiums, life
insurance, long-term care, and long-term disability.

(g) "Participant" means an Employee ofthe Employer who satisfies the requirements for
participation in a post-employment benefits plan sponsored by the Employer.

(h) "Spouse" means the Participant's lawful spouse as determined under the laws of the State of
í'ennessee.

(i) "State Funding Board" or "Funding Board" means the board created pursuant to Tennessee
Code Annotated, Section 9-9- 101.

Page 2 of 10



ARTICLE II
PURPOSE AND SCOPE OF TRIJST

2.1 This Trust is established exclusively for the purpose of funding other post employmentbenefits accrued by Employees of the Employer, to be paid as they come due in accordance
with the terms of the Employer's respective post employment benefits plan.

2.2 Nothing in this Trust shall be construed to define or otherwise grant any rights or privilegesto post employment benefits. Such rights and privileges, ifany, shall be governed by theterms of the Employer's respective post employment benefits plan.

ARTICLE III
TRUST ASSETS

3.1 This Trust shall consist ofall contributions paid or otherwise delivered to it, and a[1
investment income and realized and unrealized gains and losses.

ARTICLE IV
TRUST CONDITIONS

4.I This Trust shall be irrevocable, and the assets of this Trust shall be preserved, invested and
expended solely pursuant to and for the purposes ofthis Declaration of 1™rust and shall not be
loaned or otherwise transferred or used for any other purpose. '[lie assets of the Trust shall be
expended solely to:

(a) Make payments for other post employment benefits pursuant to and in accordance
with terms of the post employment benefits plan; and

(b) Pay the cost of administering this Trust.
4.2 All assets, income and distributions of the Trust shall be protected against the claims of

creditors of the Employer, Employees, Former Employees, Participants or their Beneficiaries.
and shall not be subject to execution, attachment, gamishment, the operation of bankruptcy,
the insolvency laws or other process whatsoever, nor shall any assignment thereof be
enforceable iii any court.
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ARTICLE V
OPEB COMMITTEE

5.1 The general administration and responsibility for the proper operation of this Trust shall begoverned by an OPEB committee (hereinafter the "Committee"). The Committee shall
consist ofmembers as follows:

The sitting Commissioners ofMiddle Tennessee Natural Gas Utility District shall composethe Committee.

5.2 The Committee shall annually elect from its membership a chair and a vice chair and shall
designate a secretary who need not be a member of the Committee. Written minutes coveringall meetings and actions of the Committee shall be prepared by the secretary and shall be kept
on file, open to public inspection pursuant to the provisions of Tennessee Code Annotated,Title 10, Chapter 7.

5.3 Members ofthe Committee shall serve without compensation but shall receive reasonable
reimbursement for actual and necessary travel expenses in accordance with the Employer'stravel regulations.

5.4 A majority of the voting members of the Committee serving shall constitute a quorum for the
transaction of business at a meeting ofthe Committee. Voting upon action taken by theCommittee shall be conducted by a majority vote ofthe voting members present at themeeting of the Committee. The Committee shall meet at the call ofthe chair, or upon the call
ofa majority ofthe members. and as may be otherwise provided in any operating policies orprocedures adopted by the Committee.

5.5 The business of the Committee shall be conducted at meetings of the Committee held in
compliance with Tennessee Code Annotated, Title 8, Chapter 44.

ARTICLE VI
POWERS AND DUTIES OF THE COMMITTEE

6.1 In addition to the powers granted by any other provisions ofthis Trust, the Committee shall
have the powers necessary or convenient to carry out the purposes and objectives ofthis
Trust including, hut not limited to, the following express powers:

(a) Invest any funds of the Trust in any instrument, obligation, security, or property that
constitutes legal investments for assets ofthe Trust as described in applicable law,
including without limitation Tennessee Code Annotated, Section 8-50-1201, et seq
as amended from time to time, including the use ofmutual funds, commingled
investment funds or collective investment trusts, institutional accounts, or master
trusts, provided that any such investment is authorized in the investment policy
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adopted, and from time to time amended, by tile chief governing body o f theEmployer.
(b) Contract for the provision ofall or any part ofthe services necessary for the

management and operation ofthe Trust, including, but not limited to, trust andcustody services and investment management services;
(c) Contract with financial consultants, auditors. and other consultants as necessary to .

carry out its responsibilities under the provisions ofthis Trust;
(d) At the Committee's sole discretion, contract with an actuary or actuaries for thebenefit of the Employer in determining the level of funding necessary by theEmployer to fund the other post employment benefit offered by the post

employment benefits plan;
(e) Prepare annual financial reports, including audited financial statemenls, following the

close of each fiscal year relative to the activities of the Trust. Such statements and
reports shall contain such information as shall be prescribed by the Committee and be
prepared in accordance with the standards established by the Governmental
Accounting Standards Board; and

(f) Upon the request of the State Funding Board, file the annual report and financial
statements with the secretary of the State Funding Board. The report and statements
shall be filed with the secretary ofthe Committee within ninety (90) calendar daysfrom the date ofthe request, unless the secretary extends such time in writing.

ARTICLE VII
POWERS AND DUTIES OF THE DIRECTED TRUSTEE

7.1 The Directed Trustee shall act solely in a directed capacity hereunder and shall act sole[y as
directed by the Committee or Employer. It shall be the duty of the Directed Trustee to
receive, hold, manage, invest and reinvest the l'rust funds and to make payments from the
'1'rust in accordance with governing law and the provisions set forth herein pursuant to this
Trust. The Directed Trustee shall be resþonsible for such sums as are actually received by it
as Directed Trustee hereunder. The Directed Trustee shall have no duty or authority to
ascertain whether any contributions should be made to it pursuant to the post employment
benefits plan. The duties and obligations shall be limited to those expressly imposed upon it
by this Trust.
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ARTICI,E VIII
INVESTMENTS

8.1 The Committee shall be responsible for investing the assets of the Trust funds in accordance
with Section 6.1(a) above.

8.2 Subject to the limitations in Section 6.[(a) above, the Committee. orits nominee, has full
power to hold, purchase, sell, assign, transfer, or díspose of any of the securities or
investments in which the assets of the Trust have been invested. as weil as ofthe proceeds ofsuch investments and any moneys belonging to the Trust.

8.3 All ofthe Committee's business shall be transacted, all ofthe Trust funds invested, all
warrants for money drawn, any payments made, and ali of the cash and securities and other
property oí' the Trust shall be held:

(a) In the name ofthe Committee as title holder only, or as Trustee;
(b) in the name of its nominee; provided, that the nominee is authorized by Commiüee

resolution solely for the purpose of facilitating the transfer of securities and restricted
to members ofthe Committee, or a partnership composed of any such members; or

(c) For the account ofthe Committee or its nominee in such forms as are standard in the
investment community for the timely transaction of business or ownershipidentification, such as book entry accounts.

8.4 Except as otherwise provided, no Committee member nor employee ofthe Committee shall
have any personal interest in the gains or profits of any investment made by the Committee:
nor shall any Committee member or employee ofthe Committee, directly or indirectly. for
such member or employee or as an agent, in any manner for such member or employee or as
an agent, in any manner use the same except to make such current and necessary payments as
are authorized by the Committee.

ARTICLE IX
EMPLOYER CONTRIBUTIONS TO TRUST

9.1 Notwithstanding Section 6.1(d) above, it shall be the sole and exclusive responsibility ofthe
Employer to determine the level ofcontributions the Employer will make to the Trust for the
purpose of financing the post employment benefits accrued by its respective Employees.
Neither the 'I'rust, nor the Committee shall be responsible for collecting or otherwise
determining the level ofcontributions needed by the Employer to finance any post
employment benefits offered by the Employer.
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ARTICLE X
WITHDRAWALS FOR PAYMENT OF

OTHER POST EMPLOYMENT BENEFITS

[0. I The Committee shall upon the request of the Employer reimburse the Employer for paymentsmacie for other post employment benefits upon the Committee's receipt of certifieddocumentation evidencing the payment. Such payments shall be made by the Committee on
no more than a quarterly basis.

[0.2 Notwithstandinganythinginthis part tothe contrary, the Committee shall not honor a requestfor reimbursement made by the Employer Linder this Article if assets credited to the Trust are
not equal to or greater than the amount requested. Retroactive payments shali be paid by theCommîttee upon accumulation of sufficient assets.

ARTICLE XI
BOOKS AND RECORDS

11. I The books and records ofthe Trust shall be maintained in accordance with generally acceptedaccounting principles and shall be open to public inspect.ion. The annual report, includingfinancial statements, all books, accounts and financial records ofthe Trust shall be subject to
audit by the State Comptroller of the Treasury.

11.2 The Committee may, with the prior approval ofthe State Comptroller ofthe Treasury, engage
a licensed certified public accountant to perform the audits. The audit contract between the
Committee and the certified public accountant shall be on a contract forms prescribed by the
State Comptroller of the Treasury. Reimbursement ofthe costs of audits prepared by the
State Comptroller of the Treasury and the payment offees for audits prepared by a licensed
certified public accountant shall be the responsibility ofthe Committee, which may be paid
from the assets of the Trust.
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ARTICLE XII
AMENDMENT

12.1 The Employer shall have the right at any time and from time to time to amend, in whole or in
part, any or a[1 ofthe provisions ofthis Trust; however, no such amendment shall authoríze
or permit the assets ofthe Trust (other than such part as may be used to pay the expenses ofadministering the Trust) to be used for or diverted to purposes other than those expressed inthis 1)eclaration of Trust. Any such amendment shall not be effective until approved byresolution ofthe chief governing body of the Employer. and by the State Funding Board.

ARTICLE XIII
PLAN TERMINATION OIlMODIFICATION

13. l tn the event the other post-employment benefits plan is terminated or substantially modifiedrendering the assets of this Trust to be unnecessary to fund the plan, the assets shall be distributed
pursuant to Section 13.2 below.

13.2 (a) Ifthe plan is terminated, the Employees and former Employees who have met all the
conditions for other post-employment benefits as set out in the plan document in
existence immediately preceding plan termination (including any deceased Employee
or furmer Employee's surviving Beneficiaries) shall bc vested in a proportionate
share of the accumulated assets based on the present value ofthe plan benefit in
existence immediately preceding plan termination as determined by an independent
consulting actuary.

(b) Ifa substantial plan modification is adopted that because a reduction of benefits or
eligibility results in the plan moving from a funded status ofless than seventy-five
percent (75%) to an over-funded status of at least one hundred fifty percent (150%)
and continues in such over-funded level for two (2) consecutive actuarial valuations,
then such action shall be considered a plan t.ermination and the excess assets shall be
distributed in the same manner as in subsection (a) above.

13.3 Actuarial valuations contemplated by this Article shall be performed by the plan's
independent consulting actuary in accordance with actuaria[ methods recognized by the
Governmental Accounting Standards Board for other post- employment benefits,
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ARTICLE XIV
PARTICIPANT OR BENEFICIARY
CONTRIBUTIONS TO l'RUST

14.1 l fParticipant or Beneficiary contributions are required or permitted under the terms ofthe
other post-emp[oyment benefits plan, such contributions shall be assets of this Trust and
subject to al[ the provisions ofthis Trust. Provided, however, the Employer or its designeeshall establish a record keeping account for each Participant or Beneficiary showing the
amount of contributions made by such Participant or Beneficiary, and to the extent authorized
under the Plan. any earnings or interest thereon. Notwithstanding Article XIII or any otherprovision of this Trust to the contrary, a Participant or Beneficiary shall be vested ill the
amount recorded to that Participant's or Beneficiary's account.

ARTICLE XV
PROTECT]VE CLAUSE

15.1 Neither the Employer, the Committee, nor the Trust shall be responsible for the validity of
any contract of insurance or other arrangement maintained in connection with the post
employment benefits plan. or for the failure on the part ofthe insurer or provider to make
payments provided by such contract, or for the action of any person which may delay
payment or render a contract void or unenforceable in whole or iii part.

ARTICLE XVI
CONSTRUCTION

16.1 'I'his Trust created herein shall be governed by and construed in accordance with the laws of
the State of Tennessee.

16.2 Ifany terms and conditions ofthis Trust are held to be invalid or unenforceable as a matter of
law, the otlier terms and conditions ofthis Trust shall not be affected thereby and shall be
construed to effectuate the purpose of this 'I'rust.

[The next and last page is the signature pagel

Page 9 o f' 10



EMPLOYER: Middle Tennessee Natural Gas Utility District

*L+€ö é?·4,Michael D. alley, President

ATTESTED:

. An2 '/-h i

.Iol??D.Johnson, ?ìecretary
DIRECTED TRIJSTEE:

APPROVED:

FAU ,ü pd''t? (4,\ -v4 VD j <'
Çbañt of State Funding Board Date

\1*ÚÁ
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STATE OF TENNESSEE
COMPTROLLER OF THE TREASURY

DIVISION OF BOND FINANCE
SUITE 1600 JAMES K. POLK STATE OFFICE BUILDING

NASHVILLE, TENNESSEE 37243-1402
PHONE (615) 401-7872
FAX (615) 741-5986

MEMORANDUM

DATE: May 20,2015
TO: Members of the Tennessee State Funding,Be:Wd . í

* Af
FROM: Sandra Thompson, Assistant Sedéfã®.a..J.4. - '1 T/lu,·POA'-
SUBJECT: Notice of State Funding Board Meeting

The Tennessee State Funding Board (the "Funding Board") is scheduled to meet on Tuesday, May 26,
2015, at 1:00 p.m. in the Executive Conference Room, Ground Floor, Tennessee State Capitol, Nashville,
Tennessee. The following members have indicated that they will attend:

Honorable Tre Hargett, Secretary of State of Tennessee
Honorable JustinWilson, Comptroller
Honorable David Lillard, State Treasurer
Commissioner Larry Martin, Finance and Administration

At that time, the Funding Board will meet to consider the following:

Approval ofminutes from the April 15, 2015, meeting

• Report from the Department of Economic and Community Development (ECD) for
approval of funding for the following projects:
• Cirrus Design Corporation - Maryville (Blount Co.)
FastTrack Economic Development $ 1,249,000.00
FastTrack Job Training Assistance $ 901,000.00

, Project Universe - TBA
FastTrack Economic Development $ 1,074,000.00

I Community Health Systems Professional Services Corporation -
Nashville (Davidson Co.)

FastTrack Economic Development $ 6,750,000.00
• The Lampo Group, Inc. - Brentwood (Williamson Co.)
FastTrack Job Training Assistance $ 1,279,600.00

? Project Columbus - TBA
FastTrack Economic Development $ 2,272,600.00



• ARC Automotive, Inc. - Hartsville (Trousdale Co.)
FastTrack Economic Development $ 272,100.00
FastTrack Job Training Assistance $ 132,000.00
FastTrack Infrastructure Development $ 263,900.00

• Nissan North America - Decherd (franklin Co.)
Fastl'rack Infrastructure Development $ 228,000.00

• Amazon.com.dede, LLC - Cleveland (Bradley Co.)
FastTrack Job Training Assistance $ 38,500.00

• Volkswagen Group ofAmerica, Inc. - Chattanooga (Hamilton Co.)
FastTrack Infrastructure Development $ 1,972,339.81

• Consideration and approval of Other Post Employment Benefit Trusts for the following
entities:

? City ofElizabethton
• Middle Tennessee Natural Gas Utility District

Should you have any questions, please let us know.
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Should you have any questions, please let us know.

415(LeoAssistant Sec#ary
May 20,2015
Individuals with disabilities who wish to participate in these proceedings or to review these filings should contact the Office of
State & Local Finance to discuss any auxiliary aids or services needed to facilitate such participation. Such contact may be in
person or by writing, telephone, or other means, and should be made prior to the scheduled meeting date, to allow time to provide
such aid or service. Contact the Office of State & Local Finance for further information.

Suite 1600, James K. Polk Bldg.
505 Deaderick Street

Nashville, TN 37243-0273
Telephone - (615) 401-7872. Fax - (615) 741-5986
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