
 
BOARD OF COMMISSIONERS         AGENDA             SEPTEMBER 14, 2020  
 
CALL TO ORDER – Sheriff John Fuson 
 
PLEDGE OF ALLEGIANCE – Commissioner John Gannon 
 
INVOCATION – Chaplain Joe Creek 
 
ROLL CALL 
 
ELECTION OF CHAIRPERSON OF LEGISLATIVE BODY  
Chairperson Pro Tempore, Larry Rocconi, to preside. 
 
ELECTION OF MAYOR PRO TEMPORE  
Chairperson to preside. 
 
PRESENTATION 
 
1. Animal Care & Control – Certificate Presentations by Dave Kaske 
 
ZONING RESOLUTIONS 
 
CZ-15-2020 Application of Norman C. Rawlins Jr. Trust & Angie Rawlins from AG to M2 
 
CZ-16-2020 Application of Erle Butts from R-1/C-2 to R-4 
 
CONSENT AGENDA 
*All items in this portion of the agenda are considered to be routine and non-controversial by 
the County Commission and may be approved by one motion; however, a member of the County 
Commission may request that an item be removed for separate consideration. 
 
20-9-1* Resolution of the Montgomery County Board of Commissioners Approving 

Amendments to the 2020-21 CMCSS Budget 
 
20-9-2* Resolution to Accept and Appropriate Funds for a Federal Emergency Management 

and the Department of Homeland Security FY2020 Assistance to Firefighters Grant 
– COVID 19 Supplemental in the County General Fund 

 
20-9-3* Resolution to Amend the Budget to Accept Grant Funds from the State of 

Tennessee, Department of State Division of Elections, Using Grants Authorized by 
the CARES Act 

 
20-9-4* Resolution to Accept and Appropriate Funds from the State of Tennessee 

Department of Finance and Administration Office of Criminal Justice Programs for 
the Mental Health Transport Grant Program 

 
20-9-5* Resolution to Amend the Budget to Accept Joint Grant Funds from the Bureau of 

Justice Assistance of the United States Department of Justice 
 



20-9-6* Resolution to Adopt an Interlocal Agreement Between the City of Clarksville and 
Montgomery County for Joint Funding from the Bureau of Justice Assistance 
(JAG) of the United States Department of Justice on a Joint Award of Federal 
Byrne Justice Assistance Grant Funds 

 
20-9-7* Resolution to Appropriate Funds from Sexual Offender Registry Reserve 
 
20-9-8* Resolution to Authorize Montgomery County to Enter into a Farm Lease 

Agreement for the Purposes of Maintaining Certain Portions of the Public Safety 
Training Complex 

 
20-9-9* Resolution to Adopt the 2021 Legislative Agenda as Presented by the Legislative 

Liaison Committee 
 
20-9-10* Resolution to Appropriate Funding for the Purchase of Art Using Funding From 

Bond Proceeds Dedicated for Such Purchase 
 
• *  Adoption of Commission Minutes dated August 10, 2020 
• *  Adoption of County Clerk’s Report and Notary List 
• *  Adoption of Nominating Committee Nominations 
• *  Adoption of County Mayor Appointments 
 
RESOLUTIONS 
 
20-9-11 Resolution to Establish Juneteenth as a Legal Paid Holiday for Montgomery 

County Government and Employees Beginning on June 19, 2021 
 
20-9-12 Resolution to Authorize the Regional Planning Commission to Rehear a Matter 
 
20-9-13 Resolution to Limit the Rehearing of Matters by the Legislative Body Previously 

Heard 
 
20-9-14 Resolution to Amend Resolution 20-5-2 
 
20-9-15 Resolution to Levy a County-Wide Motor Vehicle Tax 
 
20-9-16 Resolution of the County Commission of Montgomery County, Tennessee 

Authorizing the Execution of a Purchase Agreement and Interlocal Agreement 
relating to the Acquisition of a Site to be Used for School Facilities 

 
20-9-17 Resolution of the Montgomery County Board of Commissioners Appropriating 

Architect Funds Through the Bidding Phase for the Construction of the Eighth 
CMCSS Middle School 

  



 
(will require rules to be suspended) 
 
20-9-18 Resolution Amending the Budget of the Montgomery County Capital Projects 

Fund Appropriating Funds Received from the Governor’s Local Government 
Support Grant in an Amount Not to Exceed One Hundred Thirty Thousand 
Dollars ($130,000) for the Maintenance and Repairs of the South Road at the 
Montgomery County Public Safety Training Complex 

 
UNFINISHED BUSINESS 
 
1. M2 zoning study delayed. 
 
REPORTS FILED 
 
1. Building & Codes Monthly Report 
2. Trustee’s Monthly Report 
3. CMCSS Quarterly Finance Report 
4. CMCSS Quarterly Construction Report 
5. TN Comptroller of Treasury’s FY21 Budget Approval Letter 
6. Accounts & Budgets Monthly Reports 
 
 
ANNOUNCEMENTS  
 
1. The Legislative Agenda Reception is being held on Tuesday, September 22 at 5:30 p.m. 

at the William O. Beach Civic Hall.  If you have not confirmed your attendance, please 
do so by calling the mayor’s office.   

 
ADJOURN 
 











































































































































































RESOLUTION TO APPROPRIATE FUNDING FOR THE PURHCASE 
OF ART USING FUNDING FROM BOND PROCEEDS 

DEDICATED FOR SUCH PURHCASE 

20-9-10

WHEREAS, the Montgomery County Commission approved committing 1 % ( one 

percent) of the 2017, 20 I 8 and 2019 bond issue for the purchase of public art; and 

WHEREAS, it has been approved by the Public Art Ad Hoc Committee to purchase a 

piece of art for Patriots Park, a copy of which design is attached hereto totaling $200,000, and 

commission art to be painted on both sides of the railroad bridge located on Ft. Campbell Blvd., 

a copy of �hich is attached hereto totaling $30,000; and 

WHEREAS, the expected cost of the art pieces, installation, and any additional work 

needed at the site of the proposed pieces is an amount not to exceed $230,000; and 

WHEREAS, if approved, the remaining balance in the designated account would be

$141.650. 

NOW, THEREFORE, BE IT RESOLVED by the Montgomery County Board of 

Commissioners assembled in Regular Session on this 14th day of September 2020, that the 

purchase of the aforementioned public art is approved. 

Duly passed and approved this 14th day of September 2020. 

Sponsl�&d&J D l&fL 
Commissioner � � 

Approved ___________ _ 
County Mayor 

Attested 
----------

County Clerk 



















 
 
 

 
 
 
 

 



























NOMINATING COMMITTEE 
 

September 14, 2020 
 
 
 
CHAIRMAN OF THE COUNTY LEGISLATIVE BODY    1-year term 
 
Jim Durrett nominated to serve as Chairman for a one-year term to expire September 2021. 
 
 
CHAIRPERSON PRO TEMPORE OF THE LEGISLATIVE BODY   1-year term 
 
Commissioner John Gannon nominated to serve a one-year term to expire September 2021. 
 
 
HIGHWAY COMMISSION        4-year term 
 
Ed Groves nominated to serve a four-year term to expire September 2024. 
 
Orville Lewis nominated to serve a four-year term to expire September 2024. 
 
Jeff Bryant, as Highway Supervisor, nominated to serve a four-year term to expire September 2024. 
 
 
 
 



COUNTY MAYOR APPOINTMENTS 
 

September 14, 2020 
 
 
PORT AUTHORITY (requires approval)                 5-year term 
 
Carl Wilson reappointed to a five-year term to expire September 2025. 
 
Beverly Taylor reappointed to a five-year term to expire September 2025. 
 
Bryce Sanders reappointed to a five-year term to expire September 2025. 
 
 
 
SPORTS AUTHORITY (requires approval) 3-year term 
 
Trenton Hassell appointed to fill the unexpired term of David Silvus, with term to expire October 
2025. 
 
 
BUDGET COMMITTEE     (requires approval)     1-year term 
 
Commissioner John Gannon appointed, as Mayor Pro Tempore, to serve a one-year term to 
expire September 2021. 
 
Commissioner Larry Rocconi appointed to fill the unexpired term of Commissioner John 
Gannon, with term to expire January 2021.  
 
 
CHAPLAIN OF LEGISLATIVE BODY          1-year term 
 
Commissioner Joe Creek appointed to serve a one-year term to expire September 2021. 
 
 
COURT SECURITY COMMITTEE            
 
Wendy Davis, as interim Circuit Court Clerk, appointed to fill unexpired term of Cheryl Castle.   
 
Judge Olita, as presiding judge, appointed to replace Judge Ayers with term to expire September 
2021. 
 
 
PERSONNEL ADVISORY COMMITTEE  (requires approval)    2-year term 
 
Commissioner David Harper appointed to fill unexpired term of Commissioner Brandon Butts 
with term to expire May 2022.   
 
 
 
 
 



 
LAND REGULATION ADVISORY COMMITTEE      2-year term 
 
Commissioner Walker Woodruff appointed to serve a two-year term to expire September 2022. 
 
Commissioner Larry Rocconi appointed to serve a two-year term to expire September 2022. 
 
Lawson Mabry  jointly appointed by County Mayor and City Mayor to serve a two-year term to 
expire September 2022. 
 
Bert Singletary jointly appointed by County Mayor and City Mayor to serve a two-year term to 
expire September 2022. 
 
Syd Hedrick jointly appointed by County Mayor and City Mayor to serve a two-year term to 
expire September 2022. 
 
 
 









20-9-13

RESOLUTION TO LIMIT THE REHEARING OF MATTERS 

BY THE LEGISLATIVE BODY PREVIOUSEL Y HEARD 

WHEREAS, the Montgomery County Board of Commissioners meets monthly with an 

informal and formal session, and 

WHEREAS, in its regular Informal and Formal Session of each month conducts business 

on all matters properly before it; and 

WHEREAS, any matter heard and acted upon has been undertaken in full and should not 

be reheard without limitation further; and 

WHEREAS, the time of those persons bringing matters before the body, and the time of 

the body is not well spent on matters not properly prepared, and then heard again. 

NOW, THEREFORE, BE IT RESOLVED by the Montgomery County Board of 

Commissioners assembled in regular session on this the 14th day of September 2020, that except 

for budget ordinances, no resolution or other matter, previously acted upon by a vote of the body, 

the Montgomery County Commission, shall be reintroduced in substantially the same form again 

for consideration before the passing of 12 months from the date of its original hearing, except 

that such a resolution or matter may be reintroduced as new business upon a two-thirds ( 2/3 ) 

majority vote of the body's members. The determination of whether a resolution or ordinance is 

substantially the same shall be determined by the Chair. 

BE IT FURTHER RESOLVED by the Montgomery County Board of Commissioners 

that the Internal Operating Rules of this body be amended as stated above. 

Duly passed and approved this 14th day of September 2020. 

Commissi 

Approved _____________ _ 

County Mayor 

Attest 
------------

County Clerk 





 

 

INTERLOCAL AGREEMENT AMONG MONTGOMERY COUNTY, TENNESSEE,  
THE CITY OF CLARKSVILLE, TENNESSEE, AND THE INDUSTRIAL 

DEVELOPMENT BOARD OF THE COUNTY MONTGOMERY COUNTY 
 

 
 This Interlocal Agreement made and entered into between Montgomery County, Tennessee 

(hereinafter referred to as “County”), the City of Clarksville, Tennessee (hereinafter referred to as 

“City”), and the Industrial Development Board of the County of Montgomery (hereinafter referred 

to as “IDB”) and hereinafter referred to collectively as the  “Parties”. 

 
WITNESSETH: 

 
  WHEREAS, the IDB is an agency of Montgomery County government, promoting 

industrial growth and development; and 

WHEREAS, the IDB, with the assistance and cooperation of the County and City, has 

developed several industrial projects which have resulted in the construction of manufacturing 

plants in the county resulting in the creation of thousands of new jobs; and 

  WHEREAS, state and local industrial and business leaders have encouraged the IDB to 

specifically pursue the development of business parks and related office use projects which will 

encourage and lead to additional non-industrial office development projects, and enhance business 

and commercial investments in the community; and 

WHEREAS, recently the IDB was able to acquire by Purchase Agreement a tract of land 

of approximately 67+/- acres (the “Project Land”) located near the corner of Dunlop Lane and Ted 

Crozier Boulevard within the City, which the parties find will be an ideal location for the 

development of a professionally planned, and architecturally designed, Office Park Project that 

could be the potential location eventually for the headquarters of a “Fortune 500” company, said 



 

 

Project Land being more particularly described in Exhibit A (legal description), and as depicted 

generally in Exhibit B (concept drawing), both attached and incorporated herein.   

  WHEREAS, the IDB is currently conducting negotiations with private parties for the 

location of a major franchised “Hotel and Conference Center” to be located on a portion of the 

Project Land, which will facilitate the recruitment of major, large, national and international 

corporate office businesses; and  

  WHEREAS, the purchase price for the Project Land will be $50,000 per acre.  It is 

expected that the closing of the purchase of said site will take place by September 30, 2020, if not 

sooner, and site preparation is expected to commence immediately after closing; and 

WHEREAS, the Parties find that such Office Park Project will greatly promote business 

growth and economic development, the creation of good paying jobs, and will cause quality private 

investments to be made in Montgomery County and the City; and  

WHEREAS, it is anticipated that the projected total costs and monetary expenditure to be 

made by the public Parties hereto for the complete planning, engineering, due diligence, land 

acquisition, utilities and road construction, and overall development costs will be approximately 

Eight Million Dollars ($8,000,000.00); and 

WHEREAS, the Parties recognize the importance of moving forward with the Office Park 

Project, find that it is in the best interests of the citizens of both the City and County, and for the 

overall benefit of the community, and the County and City desire to support the Project by 

providing necessary funding to the IDB in order to acquire the Project Land and to proceed with 

further development thereafter. 

 

 



 

 

  NOW THEREFORE, in consideration of the mutual promises and covenants contained 

herein, the Parties agree as follows:  

1. This Interlocal Agreement is contingent upon the IDB acquiring title to the Project Land 

within a reasonable time, but in no event beyond September 30, 2020, unless extended by mutual 

written agreement of the Parties hereto. 

2. IDB will obtain a bank loan for up to Eight Million Dollars ($8,000,000.00), secured by 

Deed of Trust on the Project Land, upon which it will draw funds for the purchase of the land and 

to pay the costs of the initial development of the Project until the funds from the City and/or the 

County are available to IDB.  Such loan is to be paid with funds to be received either from the 

County and/or the City in accordance with the terms of this Interlocal Agreement or by the 

proceeds from the sale of the Project Land, all as explained hereinafter.  Such loan funds will be 

drawn on an as-needed basis up to and until such other funds are available from the City and/or 

the County, or from project land sales.   

3. The Parties hereto acknowledge that the City may not choose to enter into this agreement 

but will have the option to participate by approving and signing this agreement.  The obligations 

of the City and the County set out herein will be borne only by the County and the proceeds paid 

only to the County, if the City does not approve and execute this agreement. 

4. If the City approves and executes this agreement, the City will make annual payments to 

IDB of Two Hundred Thousand Dollars ($200,000.00) each year up to and not to exceed a 

maximum sum of Two Million Dollars ($2,000,000.00) and the County will make annual 

payments to IDB of Five Hundred Ninety-Eight Thousand Dollars ($598,000.00) up to and not to 

exceed a maximum sum of Six Million Dollars ($6,000,000.00).  Such annual payments shall 

commence not later than March 2021, provided development of the Project has been commenced.  



 

 

If the City does not approve and execute this agreement, the County will make annual payments 

to IDB of Five Hundred Ninety-Eight Thousand Dollars ($598,000.00) up to and not to exceed a 

maximum sum of Six Million Dollars ($6,000,000.00).   

a. Any bond or other financing interest costs paid or to be paid by the County and/or the  City 

shall be included as a credit toward the Grantor/Payor’s annual payments made toward total Office 

Park Project costs. 

b. Any in-kind contributions made by the County and/or the City for labor and material costs, 

and nothing else or additionally, shall be included as a credit toward the Grantor/Payor’s of the 

same, either the County and/or the City, as annual payments made toward total Office Park Project 

costs.  Such in kind contributions made by County and/or City shall offset the annual contribution. 

In-kind contributions shall continue for the term of this agreement. The Party making any in-kind 

contribution shall submit to IDB proper documentation in support of such contribution as 

reasonably needed for the proper determination of the dollar value to be placed on such contributed 

in-kind work.  

c. All costs and payment for costs shall be subject to adjustment as between the County and 

the City if the City approves and executes this agreement, by mutual written agreement of the 

Parties. 

d. All costs and expenditures for the Project shall be determined and verified by the IDB, and 

accounted for in accordance with Generally Accepted Accounting Principles, and in accordance 

with Government Accounting Standards Board pronouncements. 

5. The IDB shall take all reasonable efforts to apply and qualify for any and all applicable 

federal or state grants for the Office Park Project.  Any state or federal grants awarded to the Parties 

for use in connection with the Office Park Project shall be applied to the costs of the project upon 



 

 

receipt of the grant funds. The balance of remaining Office Park Project costs shall be divided and 

shared on a prorated basis between the County and the City if the City approves and executes this 

agreement thereby reducing the annual contribution of each thereafter, but if not approved and 

executed by the City, then only as to the County.  

6. The Parties agree that within the area of the Project Land, a tract of land anticipated to be 

not less than fifteen (15) acres in size, to accommodate a regional storm water detention basin, will 

be identified, surveyed, and designated for the purpose of development and construction of a high 

quality Hotel and Conference Center (hereafter “HCC”).  Said tract of land will be “Gifted” and 

deeded to a HCC Developer who will contract with the IDB to develop at a minimum a 150 room 

high quality hotel with an attached 40,000 sq. ft. minimum conference center. The County and the 

City agree, if the City approves and executes this agreement, to such gift of land from the IDB to 

the HCC Developer for said specific purpose, but not otherwise.  

7. All of the Project Land, except for land dedicated for public streets, utilities, and for the 

“HCC”, is to be sold and the proceeds from all such land sales shall be divided and paid as follows:  

a. IDB will receive the first distribution of the proceeds from Project Land sales, such 

proceeds to be applied to and paid on the balance owed on the bank loan explained in Section 2 

hereof.   

b. After the said bank loan of IDB has been paid in full, the net sales proceeds will be divided 

between the City and County, if the City approves and executes this agreement to enable each to 

recoup all of their investment, but if the City does not approve and execute this agreement all  such 

proceeds shall be paid to the County. Net sales proceeds will be divided as follows: Seventy Five 

Percent (75%) to Montgomery County and Twenty Five Percent (25%) to City of Clarksville, if 



 

 

the City approves and executes this agreement, but if not, One Hundred Percent, (100%) to the 

County. 

c. In accordance with T.C.A. § 12-9-104(d)(1), the Executive Director of the IDB shall serve 

as Administrator of this cooperative undertaking.  When the Project is completed, the Executive 

Director will determine the total amounts incurred or expended on the Project by the IDB, the 

County, and the City, and after reducing the total amount of Office Park Project costs by the 

amount of any federal or state grant funds received in connection with the Project, and shall submit 

and itemized ledger of costs to the County and the City within a reasonable time after completion 

of the Project, but in no event beyond SIXTY (60) calendar days after completion of the 

construction of the Office Park Project infrastructure. Thereafter, within SIXTY (60) calendar 

days, the County and the City, if the City approves and executes this agreement, will remit 

sufficient funds to the IDB, or to make payments to each other, for the proper adjustments for costs 

between the County and the City if the City approves and executes this agreement,  to carry out 

their respective financial obligations as set out herein so that both the County and the City, if the 

City approves and executes this agreement,  will each have contributed their respective financial 

commitment as explained above. 

d. Title to the real estate and improvements to the property comprising the Project Land as 

described herein for the creation of the Office Park Project shall be acquired by and held in the 

name of the IDB. 

e. The IDB shall have full responsibility and authority for negotiating all of the terms of future 

sales, the use thereof, and the sales price of all land within the Project Area, subject to the prior 

written approval of both the County and City mayors if the City approves and executes this 

agreement,, but if not, only the County Mayor. 



 

 

f. The duration of this Interlocal Agreement is perpetual.   

g. The parties agree that the purpose of this Interlocal Agreement is to comply with 

resolutions passed by the Board of County Commissioners, and/or by the Clarksville City Council, 

with respect to the undertakings outlined herein for the development, construction and financing 

of such Office Park Project, and to comply with the provisions of T.C.A. § 12-9-101, et. seq. 

regarding interlocal agreements between local governmental units.   

h. All parties agree and recognize that time is of the essence in carrying out the obligation 

and intent of this Agreement.  

  IN WITNESS WHEREOF,  each Party has caused this Interlocal Agreement to be 

executed by an authorized person on the date indicated by his or her name. 

 

 

 MONTGOMERY COUNTY, TENNESSEE 

 

By:_________________________________     Date: _________________ 
     Jim Durrett, Mayor 
 
 
CITY OF CLARKSVILLE, TENNESSEE 
   
 
 By:________________________________      Date: __________________  
     Joe Pitts, Mayor 
 
 
INDUSTRIAL DEVELOPMENT BOARD  
 OF THE COUNTY OF MONTGOMERY 
 
 
 By:_______________________________      Date: __________________ 
     John Wally Crow, Chairman  























NOW THEREFORE BE IT RESOLVED BY THE COUNTY COMMISSION OF 

MONTGOMERY COUNTY AS FOLLOWS: 

Section I. The Commission hereby approves the execution and delivery on behalf of the County 
of each of the Agreements in the form submitted to Commission at the time of consideration of this 
Resolution with only such changes as are authorized in the next section of this Resolution. 

Section 2. The Commission hereby authorizes and directs the Mayor of the County to execute and 
to deliver to the other parties thereto the Agreements. In connection with the execution and delivery of the 
Agreements, the Commission hereby authorizes the Mayor to approve non-substantive changes to the 
Agreements as is necessary to consummate the transactions described above. Without limiting the 
foregoing, the Commission hereby authorizes the Mayor, in connection with the execution and delivery of 
the Agreements, to (i) insert the appropriate dates of such documents upon the execution thereof and to 
finalize any related terms that are dependent on such dates; and (ii) ensure that the correct exhibits are 
attached to each document to reflect the expected terms of the transaction, including correct property 
descriptions. 

Section 3. The proper officers of the County be, and each of them hereby is, authorized and directed 
to execute, deliver and record any and all papers, instruments, opinions, certificates, affidavits and other 
documents and to do or cause to be done any and all other acts and things necessary or proper for carrying 
out this resolution and the Agreements. 

Section 4. This resolution is to take effect from and after its passage, the public welfare requiring 
it. 

 BE IT FURTHER RESOLVED that it is reasonably expected that Montgomery County, 
Tennessee will reimburse itself to the appropriate fund for certain expenditures in connection with the 
Phase I purchase of the property located on Rossview Road in the Northeastern quadrant of Montgomery 
County, TN in an amount not to exceed $7,000,000 from the proceeds of general obligation or revenue 
bonds of Montgomery County, Tennessee for this resolution pertaining to said property.  This resolution 
shall be placed in the minutes of the Board of County Commissioners and shall be made available for 
inspection by the general public at the office of the Board of County Commissioners.  This resolution 
constitutes a declaration of official intent under Treas. Reg. §1.150-2.

r

Duly passed and adopted this the 14th day of September 2020. 

Spons 

Commissione 

County Mayor 

Attest _____________ _ 

County Clerk 



PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT (this "Agreement"), made and entered into as of the ____ day
of September, 2020 (the "Effective Date"), is by and between the MONTGOMERY COUNTY,
TENNESSEE (the "County"), a political subdivision of the State of Tennessee, and THE INDUSTRIAL
DEVELOPMENT BOARD OF THE COUNTY OF MONTGOMERY (the "IDB"), a public nonprofit
corporation duly organized under the laws of the State of Tennessee, including but not limited to
Tennessee Code Annotated Sections 7-53-101 et seq.

RECITALS:

WHEREAS, the County and the Board of Education of the Clarksville-Montgomery County
School System ("CMCSS") have determined that additional schools will be needed to serve students in
the County in the upcoming years and that an immediate need exists for a new middle school; and

WHEREAS, the County and CMCSS have identified a site located adjacent to Rossview Road as
an appropriate location for the construction of a new middle school and for the future construction of
additional school facilities (the "School Site")  ; and

WHEREAS, the proposed School Site does not presently have adequate road access, utility
services and other public infrastructure that is necessary to serve the School Site, but the current owner
of the School Site, Rossview Farms, LLC (the "Developer"), intends to construct such public
infrastructure to serve the School Site because such public infrastructure shall not only facilitate the sale
of the School Site for use for school facilities but will facilitate the eventual development of adjacent
property owned by the Developer; and

WHEREAS, in order to provide for the most expeditious and cost efficient method for the
acquisition of the School Site, the County and CMCSS requested the IDB to negotiate and contract with
the Developer to acquire the School Site as a prepared site served by appropriate public infrastructure
and in an appropriate condition for the construction of school facilities by CMCSS;

WHEREAS, the IDB is empowered by applicable law to acquire and dispose of properties that
are appropriate for use for sites for public buildings, such as school facilities; and

WHEREAS, pursuant to a Development Agreement of even date herewith between the IDB and
the Developer (the "Development Agreement") the Developer has agreed to undertake the improvement
of the School Site and construction of the public infrastructure necessary to serve the School Site by first
completing the area to be used for the middle school (the "Phase One Property") and then completing the
improvements and public infrastructure necessary to serve the remainder of the School Site (the "Phase
Two Property"); and

WHEREAS, upon the completion of the improvements under the Development Agreement by the
Developer in accordance with the terms and conditions of the Development Agreement, the IDB shall
purchase the Phase One Property and the Phase Two Property from the Developer pursuant to the terms
of the Development Agreement; and

WHEREAS, upon the IDB's purchase of the Phase One Property and Phase Two Property from
the Developer, the County shall purchase the improved Phase One Property and Phase Two Property
from the IDB for the purchase price set forth herein, subject to the terms and conditions of this
Agreement.



NOW THEREFORE, for and in consideration of the promises, covenants, terms and conditions
contained herein and the mutual benefits to be derived by the parties hereto, it is hereby agreed as
follows:

1. Defined Terms. Capitalized terms used herein and not otherwise defined herein shall
have the meanings given to such terms in the Development Agreement.

2. Sale of Property. The IDB hereby agrees to sell and convey, and the County hereby
agrees to purchase, the Phase One Property and the Phase Two Property upon the terms and conditions
contained in this Agreement.  Such acquisition shall occur in two phases, with the County first
purchasing the Phase One Property and then the Phase Two Property.

3. Purchase Price.  The total purchase price (the "Purchase Price") for the sale of the
Property is $22,486,000.  The Purchase Price attributable to the Phase One Property is $6,700,611 (the
"Phase One Purchase Price") and the Purchase Price attributable to the Phase Two Property is
$15,785,389 (the "Phase Two Purchase Price").  The Phase One Purchase Price and Phase Two Purchase
Price, respectively, shall be paid by wire transfer at the Closing (as defined below) of each of the Phase
One Property and the Phase Two Property.

4. Closing.  The closing of the purchase and sale of each of the Phase One Property and the
Phase Two Property (each a "Closing") shall be held at the offices of the County or at such other location
as may be mutually agreed upon by the parties hereto. Each Closing shall occur on the dates (each a
"Closing Date") on which the IDB acquires, respectively, the Phase One Property and Phase Two
Property from the Developer.

5. Environmental Status.  The County acknowledges and agrees that the IDB shall have no
liability whatsoever with respect to any Hazardous Materials that may be discovered on the School Site
at any time. The County hereby acknowledges that pursuant to the Development Agreement, the
Developer is required to convey the School Site free of Hazardous Materials and that the County is
relying on such covenant.  The IDB will fully cooperate with the County in enforcing such covenant in
the event Hazardous Materials are found on the School Site.

6. Representations, Warranties and Covenants of the IDB. The IDB represents and warrants
that: (a) it is a public nonprofit corporation duly organized and existing under the laws of the State of
Tennessee; (b) it has full power and authority to enter into this Agreement and to perform its obligations
hereunder; (c) by proper action it has been duly authorized to execute and deliver this Agreement; and (d)
the execution and delivery of this Agreement and the consummation of the transactions herein
contemplated do not conflict with or result in a breach of any of the terms or conditions of any agreement
to which the IDB is now a party or by which it is bound and do not constitute a default under any of the
foregoing.  The IDB covenants and agrees that it shall not enter into any amendment of the Development
Agreement without the prior consent of the County and CMCSS.

7. Representations, Warranties and Covenants of the County. The County represents and
warrants to the Seller that: (a) it is a political subdivision of the State of Tennessee, (b) it has full power
and authority to enter into this Agreement and to perform its obligations hereunder; (c) by proper action
it has been duly authorized to execute and deliver this Agreement; and (d) the execution and delivery of
this Agreement and the consummation of the transactions herein contemplated do not conflict with or
result in a breach of any of the terms or conditions of any agreement to which the County is now a party
or by which it is bound and do not constitute a default under any of the foregoing.  The County

2



acknowledges and agrees that the IDB shall have no responsibility for, or liability in connection with,
determining the suitability of the School Site for the construction of schools by CMCSS.

8. Condition to Closing.  The obligations of the County to purchase the Phase One Property
and the Phase Two Property shall be subject only to the acceptance of such properties pursuant to the
Development Agreement and the acquisition thereof by the IDB, all in accordance with the terms and
conditions set forth in the Development Agreement.

9. Obligations of the IDB at Closing.  At Closing, the IDB shall satisfy and perform the
following:

(a) deliver to the County a quitclaim deed suitable for recording, and conveying fee
simple title to the Phase One Property or the Phase Two Property, as the case may be, to the
County; and

(b) surrender possession of the Property to the County.

10. AS-IS CONDITION; ASSIGNMENT OF WARRANTIES.  THE COUNTY HEREBY
ACKNOWLEDGES AND AGREES THAT EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT, THIS CONVEYANCES MADE BY THE IDB HEREUNDER WILL BE MADE
WITHOUT REPRESENTATION, COVENANT, OR WARRANTY OF ANY KIND (WHETHER
EXPRESS, IMPLIED, OR, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW,
STATUTORY) BY THE IDB. AS A MATERIAL PART OF THE CONSIDERATION FOR THIS
AGREEMENT, THE COUNTY AGREES TO ACCEPT THE PROPERTY ON AN "AS IS" AND
"WHERE IS" BASIS, WITH ALL FAULTS, AND WITHOUT ANY REPRESENTATION OR
WARRANTY, ALL OF WHICH THE IDB HEREBY DISCLAIMS. NO WARRANTY OR
REPRESENTATION IS MADE BY THE IDB AS TO FITNESS FOR ANY PARTICULAR PURPOSE,
MERCHANTABILITY, DESIGN, QUALITY, CONDITION, OPERATION OR INCOME,
COMPLIANCE WITH DRAWINGS OR SPECIFICATIONS, ABSENCE OF DEFECTS, ABSENCE OF
HAZARDOUS OR TOXIC SUBSTANCES, ABSENCE OF FAULTS, FLOODING, OR
COMPLIANCE WITH LAWS AND REGULATIONS INCLUDING, WITHOUT LIMITATION,
THOSE RELATING TO HEALTH, SAFETY, AND THE ENVIRONMENT. THE PROVISIONS OF
THIS SECTION 910 SHALL SURVIVE INDEFINITELY ANY CLOSING OR TERMINATION OF
THIS AGREEMENT AND SHALL NOT BE MERGED INTO THE DOCUMENTS EXECUTED AT
CLOSING.  HOWEVER, THE IDB AGREES TO ASSIGN TO THE COUNTY ALL WARRANTIES
PROVIDED TO THE IDB BY THE DEVELOPER PURSUANT TO THE DEVELOPMENT
AGREEMENT AND SHALL FULLY COOPERATE WITH THE COUNTY AND CMCSS IN
ENFORCING SUCH WARRANTIES.

11. Obligations of the County at Closing.  At each Closing, the County shall deliver to the
IDB the applicable portion of the Purchase Price.

12. Remedies. If the purchase and sale contemplated by this Agreement is not consummated
by reason of default on the part of the County, then the IDB may elect to pursue all remedies provided by
law, including, without limitation, enforcement of specific performance of the obligations of the County.
If the purchase and sale contemplated by this Agreement is not consummated by reason of default on the
part of the IDB, then the County may seek specific performance of the obligations of the IDB.
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13. Relationship of the Parties.  The IDB shall not be deemed to be an agent of the County in
making this Agreement or by any action taken hereunder or in connection with the Development
Agreement.

14. Assignment.  Neither the County nor the IDB may assign or transfer this Agreement
without the prior written consent of the other party, which consent may be granted or withheld in such
parties' discretion; provided, however, that the IDB may assign this Agreement and grant to the
Developer a security interest in the IDB's right to receive the Purchase Price proceeds under this
Agreement in order to secure the payment of the Acquisition Payments to the Developer by the IDB. In
furtherance thereof, the IDB may enter into a collateral assignment agreement (the "Collateral
Assignment") with the Developer and, if requested by the Developer, any lending institution providing
financing to the Developer in connection with the development of the School Site (the "Developer's
Lender"). Pursuant to the Collateral Assignment, the IDB may, among other things, assign to the
Developer the IDB's right to receive the Purchase Price under this Agreement.  Any assignment or
purported assignment of this Agreement by any party hereto in violation of the terms of this Section 14
shall constitute a default hereunder.

15. Limitation of Liability.  All covenants, stipulations, promises, agreements and
obligations of the IDB and the County contained in this Agreement shall be deemed to be the respective
limited covenants, stipulations, promises, agreements and obligations of the IDB and the County, as
applicable, and not of any officer, director, employee or agent of the IDB or the County nor of any
incorporator, director, employee or agent of any successor corporation to the IDB, in its individual
capacity. No recourse shall be had against any such individual, either directly or otherwise under or upon
any obligation, covenant, stipulation, promise or agreement contained herein or in any other document
executed in connection herewith. Any and all personal liability or obligation, whether in common law or
in equity or by reason of statute or constitution or otherwise, of any such person is hereby expressly
waived and released by the County and the IDB respectively as a condition to and consideration for the
entering into this Agreement.

16. Miscellaneous.

(a) Successors and Assigns.  This Agreement shall be binding upon and enforceable
against, and shall inure to the benefit of, the parties and their respective legal representatives,
successors and permitted assigns.

(b) Notices.  Any notice, request, demand, instruction or other communication (a
“Notice”) to be given to any party with respect to this Agreement may be given either by the
party or its counsel and shall be deemed to have been properly sent and given when (a) delivered
by hand, (b) sent by certified mail, return receipt requested, or (c) sent by reputable courier
service. If delivered by hand or courier service, a Notice shall be deemed to have been sent, given
and received on the date when actually received by the addressee (or on the date when the
addressee refuses to accept delivery of same). If sent by certified mail, a Notice shall be deemed
to have been sent and given when properly deposited with the United States Postal Service with
the proper address and postage paid therewith, and shall be deemed to have been received on the
third (3rd) business day following the date of such deposit, whether or not actually received by
addressee.  The addresses to which Notices shall be sent are:
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If to the County: Montgomery County, Tennessee
1 Millennium Plaza, Suite 205
Clarksville, Tennessee 37040
Attention:  Mayor

With a copy to:

W. Timothy Harvey, County Attorney
310 Franklin Street
Clarksville, Tennessee 37040

If to the IDB: The Industrial Development Board of
the County of Montgomery, Tennessee
23 Jefferson Street, Suite 300
Clarksville, Tennessee 37040
Attention: ChairmanExecutive Director

With a copy to:

Batson Nolan, PLC
121 South Third Street
Clarksville, Tennessee 37040
Attention:  Richard H. Batson, Esq.

(c) Applicable Law.  This Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of Tennessee.

(d) Time of Essence.  Time shall be of the essence in the performance of the terms
and conditions of this Agreement.

(e) Captions.  All captions, headings, section and subsection numbers and letters and
other reference numbers or letters are solely for the purpose of facilitating reference to this
Agreement and shall not supplement, limit or otherwise vary in any respect the text of this
Agreement.  All references to particular sections and subsections by number refer to the section
and subsection so numbered in this Agreement.

(f) Entire Agreement.  This Agreement, together with that certain Interlocal
Cooperation Agreement of even date herewith among the County, the IDB and CMCSS (the
"Interlocal Agreement") contain the sole and entire understanding between the County and the
IDB with respect to the transactions contemplated by this Agreement, and all promises,
inducements, offers, solicitations, agreements, representations and warranties heretofore made
between the parties are merged into this Agreement and the Interlocal Agreement.  This
Agreement shall not be modified or amended in any respect by a written agreement executed by
or on behalf of the parties to this Agreement in the same manner as this Agreement is executed.

(g) Counterparts.  This Agreement may be executed in several counterparts, each of
which shall be deemed an original, and all of such counterparts together shall constitute one and
the same instrument.

(h) Headings; Construction.  The various headings of this Agreement are included
for convenience only and shall not affect the meaning or interpretation of this Agreement or any
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provision hereof.  When the context and construction so require, all words used in the singular
herein shall be deemed to have been used in the plural and the masculine shall include the
feminine and the neuter and vice versa.

[Signatures appear on following pages.]

6



IN WITNESS WHEREOF, the parties have executed and sealed this Purchase Agreement, as of
the day and year first above written.

THE COUNTY:

MONTGOMERY COUNTY, TENNESSEE

By: ___________________________________
County Mayor

THE IDB:

THE INDUSTRIAL DEVELOPMENT BOARD 
OF THE COUNTY OF MONTGOMERY

By:
Chairman

28852644.228852644.4
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INTERLOCAL COOPERATION AGREEMENT BETWEEN MONTGOMERY
COUNTY, TENNESSEE, THE INDUSTRIAL DEVELOPMENT BOARD OF THE COUNTY OF
MONTGOMERY, AND THE CLARKSVILLE-MONTGOMERY COUNTY SCHOOL SYSTEM

(RELATED TO SCHOOL SITE ADJACENT TO ROSSVIEW ROAD)

This Interlocal Cooperation Agreement (this "Agreement") is made and entered into this ____
day of September, 2020, between Montgomery County, Tennessee (the "County"), The Industrial
Development Board of the County of Montgomery (the "IDB"), and the Clarksville-Montgomery County
School System ("CMCSS") relating to the acquisition and improvement of a site for the construction of
school facilities adjacent to Rossview Road.

RECITALS

WHEREAS, the IDB is an industrial development corporation organized by the County and is
duly incorporated pursuant to Sections 7-53-301 et seq., Tennessee Code Annotated; and

WHEREAS, the IDB, as a public, nonprofit corporation, has a corporate existence distinct and
separate from the County and CMCSS; and

WHEREAS, the IDB is authorized under the Act to acquire and improve real property for
projects that are authorized to be undertaken by the IDB, and such authorized projects include public
buildings, such as school facilities, for use by the County and/or CMCSS; and

WHEREAS, Rossview Farms, LLC (the "Developer") owns certain real property adjacent to
Rossview Road that is suitable as a site for construction of school facilities (the portion of the real
property to be used for the school facilities being the "School Site"); and

WHEREAS, in order to provide for the acquisition and improvement of the School Site in the
most cost efficient and expeditious manner, the County and CMCSS have requested, and the IDB has
agreed, to undertake the acquisition of School Site as an improved site served by adequate public
infrastructure and ready for construction of school facilities by CMCSS; and

WHEREAS, pursuant to a Development and Purchase Agreement entered into on the date hereof
between the IDB and the Developer (the "Development Agreement"), the Developer has agreed to first
complete the grading and sufficient public infrastructure on a portion of the School Site to permit the
construction by CMCSS of a middle school on that portion of the School Site known as the "Phase One
Property," and the Developer will sell the Phase One Property to the IDB upon completion of the
improvements required by the Development Agreement; and

WHEREAS, the Developer will then complete grading and infrastructure necessary to serve the
area on which future school facilities will be constructed on the portion of the School Site known as the
"Phase Two Property," and the Developer will sell the Phase Two Property to the IDB upon its
completion of the improvements required by the Development Agreement; and

WHEREAS, the IDB will sell the Phase One Property and the Phase Two Property to the County
pursuant to that certain Purchase Agreement that is being entered into between the IDB and the County
(the "Purchase Agreement"); and

WHEREAS, the IDB will use the proceeds paid by the County under the Purchase Agreement to
pay the Developer for the Phase One Property and the Phase Two Property; and
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WHEREAS, the parties have agreed to enter into this agreement in order to evidence the parties'
support for the transactions described above and to make certain agreements relating thereto; and

WHEREAS, the parties are authorized to enter into the subject agreement pursuant to the
Interlocal Cooperation Act ("ICA"), codified at Section 12-9-101 et seq., Tennessee Code Annotated; and

WHEREAS, the ICA has as its purpose to permit local government units the most efficient use of
their powers by enabling them to cooperate on a basis of mutual advantage and thereby provide services
and facilities in a manner and pursuant to form of government organization that will accord best with
economic and other factors influencing the needs and development of local communities.

TERMS OF AGREEMENT

NOW, THEREFORE, in consideration of the mutual covenants and promises made herein and
other good and valuable consideration, the parties agree as follows.

1. School Site Location and Development.  CMCSS and the County hereby confirm that the
School Site is the preferred site for the construction of a new middle school and school facilities to be
constructed in the future in such area of the County.  CMCSS and the County hereby request that the IDB
facilitate the acquisition and improvement of the School Site with the public infrastructure, including the
road and utilities, necessary to facilitate the development of the School Site with school facilities.

2. IDB and the School Site.  The IDB hereby agrees to enter into all agreements necessary
to undertake the acquisition of School Site as an improved site served by adequate public infrastructure
and ready for construction of school facilities by CMCSS.

3. County Purchase Agreement.  The County and the IDB hereby agree to enter into the
Purchase Agreement as of the date hereof whereby the County will purchase the Phase One Property and
Phase Two Property from the IDB, and the County agrees to provide the funds necessary to purchase
such property from the IDB.

4. Cooperation of Parties.  The parties agree to cooperate with each other to facilitate the
transactions described herein.

5. Transfer of the Property to CMCSS. Upon the acquisition of the Phase One Property
and the Phase Two Property, the County will transfer the Phase One Property and the Phase Two
Property to CMCSS in such manner as the County typically transfers property to CMCSS for school
purposes.

6. Acceptance of  School Site.  If the School Site is designed and improved in
compliance with the Development Agreement, CMCSS will accept title to the improved Phase One
Property and Phase Two Property and commence construction of the proposed middle school.

7. Reports and Notices. In the event the IDB receives a notice or report under
theExpenses  The County agrees to pay the reasonable expenses of the IDB, including reasonable
attorney's fees, incurred by the IDB in connection with undertaking its obligations under and providing
the services required by this Agreement, the Development Agreement that is not otherwise provided to
the County and CMCSS, the IDB promptly forward such notice or report to CMCSS and the Countyand
the Purchase Agreement.

2



8. Authority.  The parties recognize and affirm that the ultimate authority and responsibility
for the operation of the school system in the County, including construction of school facilities, rests
exclusively with CMCSS.  In approving this Agreement, the governing bodies of the IDB and the County
agree and understand that the transactions described herein will in no way diminish, abridge, or abrogate
CMCSS's exclusive authority over the construction and capital improvement of school facilities.

9. Term.  This Agreement shall terminate upon the transfer of the Phase Two
Property by the County to CMCSS, unless this Agreement is otherwise terminated pursuant to its terms
or by written agreement of the parties.

10. Successors.  All provisions herein shall inure to and become binding upon the
successors, representatives, receivers, and trustees of the parties hereto.

11. Notices.  Any notice, request, demand, instruction or other communication (a
“Notice”) to be given to any party with respect to this Agreement may be given either by the party or its
counsel and shall be deemed to have been properly sent and given when (a) delivered by hand, (b) sent
by certified mail, return receipt requested, or (c) sent by reputable courier service. If delivered by hand or
courier service, a Notice shall be deemed to have been sent, given and received on the date when actually
received by the addressee (or on the date when the addressee refuses to accept delivery of same). If sent
by certified mail, a Notice shall be deemed to have been sent and given when properly deposited with the
United States Postal Service with the proper address and postage paid therewith, and shall be deemed to
have been received on the third (3rd) business day following the date of such deposit, whether or not
actually received by addressee.  The addresses to which Notices shall be sent are:

If to the County: Montgomery County, Tennessee
1 Millennium Plaza, Suite 205
Clarksville, Tennessee 37040
Attention:  Mayor

With a copy to:

W. Timothy Harvey, County Attorney
310 Franklin Street
Clarksville, Tennessee 37040

If to the IDB: The Industrial Development Board of
the County of Montgomery, Tennessee
23 Jefferson Street, Suite 300
Clarksville, Tennessee 37040
Attention: ChairmanExecutive Director

With a copy to:

Batson Nolan, PLC
121 South Third Street
Clarksville, Tennessee 37040
Attention:  Richard H. Batson, Esq.

If to CMCSS: Clarksville-Montgomery County School System
612 Gracey Avenue
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Clarksville, Tennessee 37040
Attention:  Director of Schools

12. Amendments and Modifications.  This Agreement is intended by the parties as
the final expression of their agreement and is intended as a complete statement of the terms herein.  No
amendment, modification, or alteration to this Agreement shall be valid or enforceable nor shall any
waiver of any provision be effective unless such amendment, modification, or alteration is approved, in
writing, by the governing body of the parties hereto.  The amendment of any agreement between the
parties hereto and any other person or entity which deletes, alters, or amends a provision in such
agreement relating to the rights of any other party hereto without the prior, written consent of such party
to such amendment shall constitute a breach of this Interlocal Agreement.

13. Entire Agreement.  This Agreement constitutes the entire, integrated agreement
of the parties hereto and supersedes all prior agreements and understandings, both written and oral,
between the parties with respect to the subject matter hereof.  The Agreement may be executed in
counterparts, each of which shall be deemed an original but all of which together shall constitute one and
the same instrument.

14. Non-Assignment.  This Agreement and the rights and duties hereunder shall not
be assignable by any of the parties hereto.

15. Limitation of Liability.  All covenants, stipulations, promises, agreements and
obligations of the parties contained in this Agreement shall be deemed to be the respective limited
covenants, stipulations, promises, agreements and obligations of the parties hereto, as applicable, and not
of any officer, director, employee or agent of such parties nor of any incorporator, director, employee or
agent of any successor corporation to any such party, in its individual capacity.   No recourse shall be had
against any such individual, either directly or otherwise under or upon any obligation, covenant,
stipulation, promise or agreement contained herein or in any other document executed in connection
herewith.

(Signature page follows)
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IN WITNESS WHEREOF, the undersigned have caused this Interlocal Agreement to be
executed by their duly authorized representatives.

MONTGOMERY COUNTY, TENNESSEE

By:  ______________________________________
Its:  ______________________________________

THE INDUSTRIAL DEVELOPMENT BOARD OF
THE COUNTY OF MONTGOMERY

By:  ______________________________________
Its:  ______________________________________ John

Wallace Crow, Chairman

CLARKSVILLE-MONTGOMERY COUNTY
SCHOOL SYSTEM

By:  ______________________________________
Its:  ______________________________________

28852507.128852507.2
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RESOLUTION OF THE INDUSTRIAL DEVELOPMENT BOARD OF THE 
COUNTY OF MONTGOMERY AUTHORIZING THE EXECUTION OF 
PROJECT DOCUMENTS RELATING TO THE ACQUISITION OF A SITE TO BE 
USED FOR SCHOOL FACILITIES 

 
WHEREAS, The Industrial Development Board of the County of Montgomery (the "IDB") is 

authorized to acquire, improve, and convey projects, including, without limitation, public buildings for any 
city, county or metropolitan government,  or any public authority, agency or instrumentality of the state of 
Tennessee or of the United States of America; 

WHEREAS, Montgomery County (the "County") and the Board of Education of the Clarksville-
Montgomery County School System ("CMCSS") have determined that additional schools will be needed 
to serve students in the County in the upcoming years and that an immediate need exists for a new middle 
school;  

WHEREAS, the County and CMCSS have identified a site (the "School Site") located adjacent to 
Rossview Road as an appropriate location for the construction of a new middle school and for the future 
construction of additional school facilities; and  

WHEREAS, the proposed School Site does not presently have adequate road access, utility services 
and other public infrastructure that is necessary to serve the School Site, but the current owner of the School 
Site, Rossview Farms, LLC (the "Developer"), intends to construct such public infrastructure to serve the 
proposed School Site because such public infrastructure shall not only facilitate the sale of the School Site 
for use for school facilities but will facilitate the eventual development of adjacent property owned by the 
Developer; and 
 

WHEREAS, in order to provide for the most expeditious and cost efficient method for the 
acquisition of the proposed School Site, the County and CMCSS desire the IDB to negotiate and contract 
with the Developer to acquire the proposed School Site as a prepared site served by appropriate public 
infrastructure and in an appropriate condition for the construction of school facilities by CMCSS; 

WHEREAS, there have been submitted to the IDB the forms of the following instruments 
(collectively, the "Project Documents") which the Board proposes to execute to carry out the transactions 
described above, copies of which Project Documents shall be filed with the records of the Board: 

a) Development Agreement (the "Development Agreement") between the Board and 
the Developer pursuant to which the Developer shall undertake the grading and sufficient public 
infrastructure on the School Site and agree to convey the School Site, in phases, to the IDB; 

 
b) Interlocal Cooperation Agreement (the "Interlocal Cooperation Agreement") 

among the IDB, the County and CMCSS relating to the transactions described above; and 
 
c) Purchase Agreement (the "Purchase Agreement") between the County and the IDB 

pursuant to which the County agrees to purchase each phase of the School Site from the IDB upon 
its acceptance and acquisition by the IDB. 

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Industrial Development 
Board of the County of Montgomery, as follows: 



1. It is hereby found and determined that the undertaking of the Project will promote the 
economy and development in the State of Tennessee and Montgomery County, Tennessee and the welfare 
of the citizens thereof. 

 
2. The IDB is hereby authorized to take title to each phase of the School Site pursuant to such 

deed or deeds as are acceptable to legal counsel to the IDB. 
 
3. The form and substance of the Project Documents as presented to the IDB are hereby 

approved. The Chair or Vice Chair of the IDB is hereby authorized and directed to execute, and, if 
requested, its Secretary or Assistant Secretary is hereby authorized to attest, and either is authorized and 
directed to deliver the Project Documents to each other party thereto in substantially the form presented to 
the IDB together with such changes as may be approved by the officers executing same and legal counsel 
to the IDB. 

 
4. The officers of the IDB are, and each of them is, furthermore hereby authorized to do all 

acts and things and execute and attest all documents, from time to time, as may be deemed necessary or 
convenient by such officers and legal counsel to the IDB to carry out and comply with the provisions of the 
Project Documents and this Resolution. 

 
5. Any authorization herein to execute any document shall include authorization to record 

such document where appropriate. 
 
 

Adopted this ___ day of September, 2020. 
 

THE INDUSTRIAL DEVELOPMENT BOARD OF 
THE COUNTY OF MONTGOMERY  

By: ________________________________ 
Chairman 

Attest: 
 
 
__________________________ 
Secretary 



 I hereby certify that attached hereto is a resolution of The Industrial Development Board of the 
County of Montgomery, duly and lawfully adopted by its Board of Directors on September __, 2020, at a 
meeting at which a quorum was acting throughout and I furthermore certify that such resolution has not 
been amended or modified in any respect. 
 
      THE INDUSTRIAL DEVELOPMENT BOARD OF 

THE COUNTY OF MONTGOMERY 
 
 

     ___________________________________________ 
      Secretary 
 

28904543.1 



 

DEVELOPMENT AND PURCHASE AGREEMENT 
(RELATING TO SCHOOL SITE ADJACENT TO ROSSVIEW ROAD) 

 
 THIS DEVELOPMENT AND PURCHASE AGREEMENT (this “Agreement”), effective 
as of September __, 2020 (the “Effective Date”), is by and between ROSSVIEW FARMS, LLC, a 
Tennessee limited liability company (the “Developer”), and THE INDUSTRIAL DEVELOPMENT 
BOARD OF THE COUNTY OF MONTGOMERY, a Tennessee public, nonprofit corporation (the 
“IDB”). 
 

Background Statement 
 
 Montgomery County (the “County”) and the Board of Education of the Clarksville-
Montgomery County School System (“CMCSS”) have determined that additional schools will be 
needed to serve students in the County in the upcoming years and that an immediate need exists for a 
new middle school to serve the students in the County.  The County and CMCSS have identified 
property located adjacent to Rossview Road as desirable for a site for the immediate construction of a 
middle school and the future construction of additional school facilities.  The proposed site is a portion 
of property owned by the Developer and is part of the parcels identified by parcel number listed on 
Exhibit A attached hereto  (the “Developer Property”).  A diagram depicting the proposed site that 
would be developed for schools and related facilities is shown on Exhibit B attached hereto (the 
“School Site”).  The Developer intends to develop in the future the Developer Property that is not sold 
to the IDB pursuant to this Agreement together with other property owned by the Developer and in 
order to facilitate the transactions described herein and such future development, the Developer 
intends to construct the public infrastructure, including the road and utilities, necessary to serve the 
Developer Property, including the School Site.  
 

The IDB is a public, non-profit corporation created by the County pursuant to Title 7, Chapter 
53 of the Tennessee Code Annotated (the “IDB Act”), governed by a board of directors appointed by 
the County, but is a separate legal entity that is not controlled by the County or CMCSS.  The IDB is 
authorized by the IDB Act to acquire and improve real property for projects that are authorized to be 
undertaken by the IDB, and such authorized projects include public buildings, such as school facilities, 
for use by the County and/or CMCSS. In order to provide for the acquisition and improvement of the 
School Site in the most cost efficient and expeditious manner, the County and CMCSS have requested 
the IDB to undertake the acquisition of School Site as an improved site served by adequate public 
infrastructure and ready for construction of school facilities by CMCSS, and the IDB has agreed to 
undertake such acquisition.  The Developer has agreed to convey the School Site as improved in such 
a manner.  In order to further expedite the availability of a portion of the School Site for the 
construction by CMCSS of a middle school, the Developer will first complete the grading and 
sufficient public infrastructure to permit the development of a middle school on the portion of the 
School Site depicted on Exhibit B as the Phase One Property (the “Phase One Property”) and will 
convey the Phase One Property to the IDB.  The Developer will then complete grading and 
infrastructure necessary to serve the area on which future school facilities will be located on the 
portion of the School Site depicted on Exhibit B as the Phase Two Property (the “Phase Two 
Property”) and will convey the Phase Two Property to the IDB.  
 
 The Developer and the IDB desire to set forth in this Agreement their respective obligations 
with respect to the acquisition and improvement of each phase of the School Site.  Upon completion of 
the improvement of each phase of the School Site, the IDB has agreed to purchase such phase of the 
School Site from the Developer.  The County has agreed to purchase each such phase of the School 
Site from the IDB as acquired by the IDB, and the IDB shall contemporaneously pay to the Developer 
the applicable purchase price of each phase of the School Site.   
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 NOW, THEREFORE, for and in consideration of the mutual promises and covenants 
set forth below, and other good and valuable consideration, the receipt, adequacy and sufficiency of 
which are hereby acknowledged by the parties hereto do hereby covenant and agree as follows: 

 

ARTICLE I. 
DEFINITIONS 

 
 Unless the context shall clearly indicate otherwise, and in addition to defined terms included 
elsewhere in this Agreement, when used in this Agreement the words and phrases set forth below shall 
be defined as follows: 

 
“Acquisition Payments” shall mean, collectively, the Phase One Acquisition Payment and 

the Phase Two Acquisition Payment, as each are defined in Section 5.4 of this Agreement. 
 
 “Closing” shall mean, in reference to the acquisition by the IDB of each of the Phase One 
Property and the Phase Two Property, the conveyance of each such parcel of real property by the 
Developer to the IDB. 
 
 “Closing Date” shall mean, in reference to each Closing of the Phase One Property and the 
Phase Two Property, the date of Closing of each such parcel of real property. 
 
 “CMCSS” shall mean the Board of Education of the Clarksville-Montgomery County School 
System.  
 
 “Completion Dates” shall mean, collectively, the Phase One Completion Date and the Phase 
Two Completion Date, as each is defined Section 3.4 hereof. 
 
 “Construction Consultants” shall mean the Design/Builder and any and all consultants and 
contractors deemed, from time to time, by the Developer, to be necessary or appropriate to assist the 
Developer in fulfilling the terms of this Agreement. 
 
 “County” shall mean Montgomery County, Tennessee. 

 
“County Purchase Agreement” shall have the meaning set forth in Section 5.4 hereof. 

 
“Design/Builder” shall mean Moore Construction Co., Inc., a Tennessee corporation, or such 

successor general contractor as may be selected by the Developer, subject to the Public Parties’ 
approval. 

 
“Designated Representative” shall mean, (a) with respect to the Developer, its chief manager 

or such other person or persons as are designated by the Developer in writing to the Public Parties, (b) 
with respect to the IDB, its Executive Director or such person or persons as are designated by the IDB 
to the Developer and the other Public Parties, (c) with respect to the County, its Mayor or such person 
or persons as are designated by the County to the Developer and the other Public Parties; or (d) with 
respect to CMCSS, its Director of Schools or such person or persons as are designated by CMCSS to 
the Developer and the other Public Parties. 

 
“Developer” shall mean Rossview Farms, LLC, a Tennessee limited liability company. 
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“Environmental Law” means any federal, state or local statute, regulation or ordinance or 
any judicial or administrative decree or decision, whether now existing or hereinafter enacted, 
promulgated or issued, with respect to any Hazardous Materials, drinking water, groundwater, 
wetlands, landfills, open dumps, storage tanks, underground storage tanks, solid waste, waste water, 
storm water run-off, waste emissions or wells. 

“Excused Performance” shall mean any suspension, delay or failure in the Developer’s 
performance of its duties and obligations hereunder by reason of the occurrence of any one or more of 
the following conditions or events: (a) Force Majeure or (b) any failure or delay by any Designated 
Representative of the IDB, the County or the CMCSS to respond to any request for approval from 
Developer pursuant to this Agreement.  In the event that the Developer desires to assert Excused 
Performance as the reason for any suspension, delay or failure in performing any such duty or 
obligation, the Developer shall notify the Public Parties in writing of such Excused Performance and 
set forth in such notice the Developer’s good faith estimate of the number of days of Excused 
Performance expected to result therefrom, and shall advise the Public Parties of any change in such 
estimate.  Any Excused Performance shall be deemed to commence on the day that the event causing 
such Excused Performance first adversely affects performance of the Developer’s obligations and shall 
continue until the event has been alleviated. 

“Force Majeure” shall mean any of the following causes, circumstances or events: acts of 
God, strikes, lockouts or other industrial disturbances; acts of public enemies, including acts of 
terrorism; orders or restraints of any kind of the government of the United States of America or the 
State of Tennessee or any of their departments, agencies, political subdivisions or officials, or any civil 
or military authority; war; insurrections; civil disturbances; riots; epidemics; earthquakes; tornados; 
lack of availability of material and failure of any lender that is legally committed to make a loan to 
Developer to finance costs of the School Site Project to advance funds for the payment of such costs of 
the School Site Project if such failure is not the result of any action or omission by the Developer; 
provided, however, that in any event, (i) weather-related conditions, other than catastrophic weather-
related disasters, shall not be deemed to be a Force Majeure event hereunder and (ii) the current 
pandemic caused by the COVID-19 coronavirus shall not be deemed to be a Force Majeure event 
hereunder. 

 
“Government Authorities” shall mean all municipal, county, state and federal governments, 

agencies, authorities, courts and officials now or hereafter having jurisdiction over the School Site. 
 
“Hazardous Materials” shall mean any petroleum product, and any hazardous, toxic or 

dangerous waste, substance or material defined as such in Environmental Law. 
 

“IDB” shall mean The Industrial Development Board of the County of Montgomery, a public 
nonprofit corporation. 
  
 “Legal Requirements” shall mean all current laws, statutes, codes, acts, ordinances, orders, 
judgments, decrees, injunctions, rules, regulations and other requirements of all Government 
Authorities now or hereafter applicable to or affecting the School Site or any use or development of 
the School Site. 
 
 “Permitted Exceptions” shall mean those exceptions to title relating to the Phase One 
Property and the Phase Two Property, respectively, that are acceptable to the IDB in accordance with 
this Agreement.  
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 “Person” shall mean any natural or artificial legal entity whatsoever, including, without 
limitation, any individual, general partnership, limited partnership, incorporated association, sole 
proprietorship, corporation, limited liability company, trust, business trust, real estate investment trust, 
Government Authority or joint venture. 

 
“Phase” shall mean with respect the undertaking of School Site Project by the Developer, the 

respective portions of the School Site Project that relate, respectively, to the Phase One Property and 
the Phase Two Property. 

 
 “Plans and Specifications” shall mean the final plans and specifications for the design and 
construction of the School Site Project, as approved by any and all applicable Government Authorities, 
subject to any revisions that have been approved by the Designated Representatives of the Public 
Parties and the Developer. 
 

“Public Parties” shall mean, collectively, the IDB, the County and CMCSS. 
 

“Road Access Improvements” shall mean those road improvements shown on Exhibit B that 
are not located on the School Site but provide vehicular access to the School Site in the manner shown 
on Exhibit B.   
 

“School Site” shall mean the real property and appurtenances thereto on which the School Site 
Project will be located, which property is depicted on Exhibit B attached hereto. 

 
“School Site Project” shall mean the development of the School Site as a prepared site for the 

construction of school facilities consistent with the Plans and Specifications, including all public 
infrastructure necessary therefor, whether or not located on the School Site and, in any event, shall 
include the Road Access Improvements. 
 

“Subdivision Plat” shall have the meaning set forth in Section 2.4 hereof. 
 

ARTICLE II. 
PRELIMINARY MATTERS 

Section 2.1 COMPLETION AND APPROVAL OF PLANS AND SPECIFICATIONS.  
The Developer shall engage the services of the Design/Builder and cause the preparation by the 
Design/Builder of the Plans and Specifications for the construction of the School Site Project, in 
consultation with the Designated Representatives of the Public Parties.  On or before October 1, 2020, 
the Developer shall submit the proposed Plans and Specifications to the Public Parties for approval by 
the Designated Representatives of the Parties. The Plans and Specifications shall specifically identify 
the improvements to be undertaken with respect to the Phase One Property and the improvements to 
undertaken with respect to the Phase Two Property.  The Plans and Specifications shall set forth all 
final grades for the School Site upon completion of the School Site Project and shall establish 
compaction requirements as to the School Site.  The Plans and Specifications shall be consistent with 
the depiction of the School Site and the Road Access Improvements shown on Exhibit B attached 
hereto and consistent with the preliminary scope of work and budget provided by the Developer to the 
IDB attached hereto as Exhibit C.  The Plans and Specifications shall also include the design of the 
Road Access Improvements.  Within a reasonable period of time after submission of the proposed 
Plans and Specifications to the Designated Representatives of the Parties, such Designated 
Representatives shall either approve the same, or include comments thereto and return the Plans and 
Specifications to the Developer for revisions consistent with the comments of such Designated 
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Representatives. Upon approval of the Plans and Specifications by the Designated Representatives of 
the Public Parties, the Developer shall promptly commence the construction of the School Site Project.  
Notwithstanding anything to the contrary contained herein, in the event that the Plans and 
Specifications are not approved by the Designated Representatives of the Public Parties on or before 
October 31, 2020, then this Agreement shall automatically terminate with no further action required by 
the parties hereto, and no party shall have any further obligation to the other party hereunder.  

Section 2.2 COST OF THE PLANS AND SPECIFICATIONS.  The Developer shall be 
responsible for all costs incurred in connection with the preparation of the Plans and Specifications. 

Section 2.3 CHANGES TO PLANS. Except with the written consent of the Designated 
Representatives of the Public Parties, the Developer will not permit any change to be made to the 
Plans and Specifications after the same have been approved by the Designated Representatives of the 
Public Parties.  Upon any revisions to the Plans and Specifications during the term of this Agreement, 
with the consent of the Designated Representatives of the Public Parties, the Developer shall promptly 
deliver copies of the same to the Designated Representatives of the Public Parties.  

Section 2.4 SUBDIVISION.  Upon approval of the Plans and Specifications, the 
Developer shall cause to be prepared a subdivision plat to subdivide the Phase One Property and the 
Phase Two Property from the remainder of the Developer Property (the “Subdivision Plat”).  Such 
Subdivision Plat shall be consistent in all material respects with depiction of the School Site shown on 
Exhibit B hereto.  Such Subdivision Plat shall also be prepared in accordance with all Legal 
Requirements.  Upon preparation of the Subdivision Plat, the Developer shall submit the proposed 
Subdivision Plat to the Designated Representatives of the Public Parties for approval.  The Designated 
Representatives of the Public Parties shall promptly provide any comments that such Designated 
Representatives may have with respect to the proposed Subdivision Plat, and the Developer shall use 
its reasonable efforts to address any such comments and shall resubmit the Subdivision Plat to the 
Designated Representatives of the Public Parties until approved.  Once so approved, the Developer 
shall cause such Subdivision Plat to be recorded as a plat of record in the Register’s Office of 
Montgomery County, which recordation shall occur no later than December 31, 2020.   

Section 2.5 INSPECTION RIGHTS WITH RESPECT TO SCHOOL SITE.  During the 
period commencing on the Effective Date and continuing through the Closing Date for the Phase Two 
Property, the Public Parties and their agents and representatives shall have the right and privilege to 
enter upon the School Site to inspect the School Site, to monitor compliance by the Developer with the 
terms of this Agreement and to conduct soil borings, environmental assessments and other geological 
or engineering tests or studies, provided any such inspections and activities shall be conducted in such 
a manner that they will not materially interfere with the Developer’s work hereunder.  Within five (5) 
business days after the Effective Date, the Developer shall deliver to the IDB all environmental 
assessments, soils reports, engineering studies and reports and title searches and title insurance 
commitments with respect to the School Site that are in possession or control of the Developer. 

Section 2.6 TITLE MATTERS.  Within forty-five (45) days of the Effective Date, the 
IDB shall have the right to procure a title insurance commitment covering the School Site issued by a 
title insurance company selected by the IDB and acceptable to the County (the “Title Commitment”). 
The IDB shall have thirty (30) days from receipt of such Title Commitment to object to any matters 
shown on the Title Commitment (the “Title Objection Notice”).  The IDB may also object to any new 
matters thereafter revealed by a title update or survey of the School Site by subsequent Title Objection 
Notice to the Developer.  Within ten (10) days after receipt of any Title Objection Notice, the 
Developer shall either (i) deliver written notice to the IDB of any title objections which the Developer 
elects not to cure, or (ii) cure or satisfy such objections as promptly as is reasonably possible. If the 
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Developer provides no written notice of either such election within ten (10) days after receipt of a Title 
Objection Notice or fails to specifically elect to cure a specific objection, then the Developer shall be 
deemed to have elected not to cure such objection. Within ten (10) days after receipt of the 
Developer’s written notification that the Developer elects not to cure a title objection or if the 
Developer has not provided notice with respect to such objection within ten (10) days after receipt of a 
Title Objection Notice, then the IDB may terminate this Agreement, and the parties shall have no 
further obligations hereunder.  If the IDB does not so terminate this Agreement, then any such title 
objection which the Developer elects not to cure shall be deemed waived by The IDB and shall be a 
Permitted Exception.  If any objection which the Developer elects to cure is not satisfied by the 
Developer at least five (5) business days before the scheduled date of each such Closing for the 
property to which the objection relates, the IDB shall have the right to terminate this Agreement, and 
neither party shall have any further rights, obligations or duties under this Agreement.  If the 
Developer does cure or satisfy the objections at least five (5) business days prior to Closing, then this 
Agreement shall continue in effect.  Any exception to or defect in title which the IDB shall elect to 
waive, or which is otherwise acceptable to the IDB, shall be deemed an additional Permitted 
Exception to title at Closing.  The Developer covenants and agrees not to alter or encumber in any way 
the Developer’s title to the Property after the date hereof except as otherwise permitted in this 
Agreement.  Notwithstanding anything in this Agreement to the contrary, the Developer shall cause 
any deed of trust, mortgage, deed to secure debt, judgment or other lien for a liquidated sum 
encumbering the applicable portion of the School Site to be released at or before Closing. 

ARTICLE III. 
UNDERTAKING OF SCHOOL SITE PROJECT 

Section 3.1 UNDERTAKING OF SCHOOL SITE PROJECT. The Developer shall cause 
the construction of the School Site Project in accordance with this Agreement and in accordance with 
the Plans and Specifications.  While the Developer will commence work on the entire School Site 
Project after the Plans and Specifications are approved, the Developer shall prioritize the completion 
of the Phase of the School Site Project related to the Phase One Property so that the Phase One 
Property may be conveyed on or prior to the Phase One Completion Date.    

Section 3.2 AUTHORITY AND RESPONSIBILITY OF THE DEVELOPER. The 
Developer shall select, engage, coordinate and supervise all Construction Consultants in connection 
with the construction of the School Site Project all in accordance with the terms of this Agreement and 
the Plans and Specifications, provided, however, that the Designated Representatives of the Public 
Entities shall have the right to approve any general contractor for the School Site Project other than the 
Design/Builder identified herein, which approval shall not be unreasonably withheld, conditioned or 
delayed. The Developer shall enter into contracts or agreements with each Construction Consultant in 
the Developer’s own name. The Developer shall proceed diligently with the development and 
construction of the School Site Project and shall cause the completion of the School Site Project in 
accordance with the provisions of this Agreement.   
 
 Among the other responsibilities of the Developer are: 
 

(a) Prior to commencement of construction of the School Site Project, the 
Developer shall provide, or cause the Design/Builder to provide a labor and material payment bond in 
standard form to ensure payment of suppliers and subcontractors that may be engaged by the 
Design/Builder and a performance bond with respect to the Design/Builder’s obligations under its 
construction contract with the Developer in a form reasonably satisfactory to the IDB.  The IDB shall 
be an additional obligee on each such bond.   
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(b) The Developer shall manage and coordinate the services of the Construction 
Consultants responsible for the design and construction of the School Site Project.   

 
(c) The Developer shall obtain, or cause to be obtained by others, all permits and 

approvals from Government Authorities and other authorities which, under law, are necessary to 
undertake the School Site Project. 

   
(d) The Developer shall prepare, or cause to be prepared by others, all 

applications necessary to obtain commitments for water, sewer, electricity, telephone and other utility 
services necessary for the construction of the School Site Project. All such applications shall be 
completed and obtained by the Developer in its own name and processed by the Developer on a timely 
basis. 

 
(e) The Developer shall inspect and monitor the work and activities of such 

Construction Consultants; and monitor progress of the School Site Project on a regular basis. 
 
(g) The Developer shall provide monthly written reports to the Public Parties 

concerning the evaluation by the Developer of the progress of the School Site Project and, upon 
request of the governing body of any Public Party, provide an in-person report on the progress of the 
School Site Project to such governing body.  

Section 3.3 INDEPENDENT INSPECTOR. The Developer agrees that the Designated 
Representatives of the Public Parties or other authorized representatives or agents of the Public 
Parties, including any inspecting engineer retained by the IDB or CMCSS, shall be permitted access to 
the School Site for purposes of inspecting construction of the School Site Project from time to time; 
provided, however, that any failure by the IDB or CMCSS or its agents or representatives in 
connection with any such inspection to identify (i) defects in the construction of the School Site 
Project or (ii) any other default hereunder shall not constitute a waiver of such default by the IDB. 
However, if as a result of any such inspection, any of the Public Parties determines that the 
construction of the School Site Project is not in compliance in all material respects with the Plans and 
Specifications, notice of such determination shall be provided to the Developer in writing by a 
Designated Representative of the IDB within five (5) business days of such inspection. The Developer 
shall have the opportunity to cure the deficiencies specified in the IDB’s notice to the Developer, 
provided that all such deficiencies must be cured as to such specific phase prior to the conveyance of 
the Phase One Property or the conveyance of the Phase Two Property as the case may be.    

Section 3.4 COMPLETION OF THE SCHOOL SITE PROJECT.  The Developer shall 
perform all of the Developer’s obligations set forth in this Agreement in a timely manner in 
accordance with the terms of this Agreement. The Developer shall notify the IDB promptly upon the 
occurrence of any Excused Performance and shall use its good faith and best efforts to overcome any 
delays in connection with the performance of the Developer’s obligations resulting therefrom. The 
Developer will cause the Phase of the School Site Project on the Phase One Property to be completed 
in accordance with the Plans and Specifications no later than March 15, 2021 (the “Phase One 
Completion Date”).  The Developer will cause the Phase of the School Site Project on the Phase Two 
Property to be completed in accordance with the Plans and Specifications no later than __________, 
2021 (the “Phase Two Completion Date”). 

Section 3.5 COSTS AND EXPENSES TO COMPLETE SCHOOL SITE PROJECT.  The 
Developer shall be responsible for all costs and expenses relating to the design, construction and 
undertaking of the School Site Project.  
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Section 3.6  GUARANTIES AND WARRANTIES.  The Developer shall use its best 
efforts to obtain normal and customary warranties or guaranties from each Construction Consultant for 
the work to be performed by each Construction Consultant in connection with the School Site Project 
which are fully assignable to the IDB and by the IDB to the County and/or CMCSS.  Upon the Closing 
of each of the Phase One Property and Phase Two Property, the Developer hereby agrees to assign to 
the IDB, without recourse, each such warranty and guaranty.  

Section 3.7 RECORDS, REPORTS, FISCAL MATTERS. 
 
(a) Records.  The Developer shall maintain, in a secure and safe manner, 

complete and identifiable records, files and correspondence on all matters pertaining to the School Site 
Project and shall maintain such records for a period of at least three years after the completion of the 
School Site Project.  

 
(b) Property of the Developer.  All such records shall be and remain the property 

of the Developer; provided, however, that each of the Public Parties shall at all reasonable times upon 
reasonable notice have access to such records for inspection, copying and examination.   

Section 3.8 EMPLOYEES.  The Developer shall, at its expense, hire and retain, as 
employees of the Developer, and not as employees of the IDB, such personnel as may be required to 
properly perform the Developer’s functions under this Article. The compensation, retention and 
performance of employees hired by the Developer shall be controlled exclusively by the Developer. 
The Developer shall be responsible for complying with all Legal Requirements affecting such 
employment, including the provision of any benefits or compensation required by statute or contract. 

Section 3.9 COMPLIANCE WITH LEGAL REQUIREMENTS.  The Developer shall 
cause the School Site Project to be completed in as expeditious a manner as is practicable and 
consistent with the Plans and Specifications. The Developer shall cause the completed School Site 
Project to comply with all Legal Requirements, including Environmental Laws, and upon conveyance 
of each of the Phase One Property and Phase Two Property to the IDB, the Developer agrees that each 
such parcel shall be free of any Hazardous Materials.  The Developer will comply with all applicable 
Legal Requirements (including applicable Environmental Laws) in undertaking the preparation of the 
School Site in accordance with the Plans and Specifications. The Developer shall promptly remove or 
cause to be removed by bonding or otherwise all mechanics or materialmen’s liens filed against the 
School Site and/or related to the School Site Project.     

ARTICLE IV. 
INSURANCE AND INDEMNIFICATION 

Section 4.1 INSURANCE.  The Developer, during the period of the construction of the 
School Site Project, shall cause the Design/Builder to maintain builder’s risk insurance with respect to 
the School Site Project in an amount reasonably satisfactory to the IDB. The Developer shall also 
maintain and cause the Design/Builder to maintain commercial liability insurance in amounts not less 
than $1,000,000 per each incident and $5,000,000 in the aggregate, and the Public Parties shall be 
named as additional insureds on such policies. The Developer shall also maintain and cause the 
Design/Builder to maintain, worker’s compensation insurance to the extent required by applicable 
laws.  The Developer shall provide written evidence in the form of certificates of insurance from the 
insurers under all such policies to the IDB, and prior to the expiration date of such policies, the 
Developer shall cause to be delivered updated certificates of insurance evidencing the extension 
thereof.  All such policies shall provide, to the extent permitted by law, that they shall not be cancelled 
without at least thirty (30) days’ prior written notice to the IDB. 
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Section 4.2 INDEMNIFICATION.   
 
(a) The Developer shall indemnify and save the IDB, the County and CMCSS 

and their respective past, present and future directors, officers, employees and agents (all of the 
foregoing indemnified parties being referred to individually as an “Indemnified Party” and collectively 
as the “Indemnified Parties”) harmless in respect of, and at the written request of any of them as 
provided in paragraph (b), defend any action, cause of action, suit, debt, cost, expense, claim, or 
demand whatsoever brought or asserted by any third person whomsoever, at law or in equity, arising 
by way of any breach by the Developer, its employees, servants, agents, or other persons for whom it 
is responsible, of any of the provisions of this Agreement which impose duties on the Developer or by 
reason of the negligent act or omission or willful misconduct of the Developer, its employees, servants 
or agents, or other persons for whom it is responsible, if committed within the scope of the 
Developer’s duties and authority hereunder, which indemnity shall continue notwithstanding the 
expiration or earlier termination of this Agreement with respect to any act or occurrence preceding 
such expiration or termination.  Nothing contained in this Section shall be deemed to nullify, or to 
constitute a waiver or relinquishment by the Developer of, the benefit to the Developer of any 
insurance carried with respect to the School Site Project which covers any act, omission or conduct of 
the Developer for which the Developer has indemnified any Indemnified Party hereunder.  Further, the 
Developer shall not be liable for any settlement effected by an Indemnified Party without the written 
consent of the Developer.   

 
(b) Promptly after receipt by an Indemnified Party under paragraph (a) of this 

Section of notice of the commencement of any action against such Indemnified Party in respect of 
which indemnity or reimbursement may be sought against the Developer under such paragraph (a), 
said Indemnified Party shall notify the Developer in writing of the commencement thereof; provided, 
that any delay or failure to give such notification shall be of no effect except to the extent that the 
Developer is prejudiced thereby. 

 
(c) If any action, claim or proceeding as to which the Developer is to provide 

indemnification hereunder shall be brought against the Indemnified Party and the Indemnified Party 
notifies the Developer of the commencement thereof, the Developer may, or if so requested by the 
Indemnified Party shall, participate therein or assume the defense thereof, with counsel reasonably 
satisfactory to the Indemnified Party; provided that, except as provided below, the Developer shall not 
be liable for the expenses of more than one separate counsel representing the Indemnified Parties in 
the action, claim or proceeding. 

 
(d) If the Developer shall not have employed counsel to have charge of the 

defense of the action, claim or proceeding, or if any Indemnified Party shall have concluded 
reasonably that there may be a defense available to it or to any other Indemnified Party which is 
different from or in addition to those available to the Developer or to any other Indemnified Party so 
as to preclude one attorney from representing the Developer and such Indemnified Party (hereinafter 
referred to as a “separate defense”), (i) the Developer shall not have the right to direct the defense of 
the action, claim or proceeding on behalf of the Indemnified Party, and (ii) reasonable legal and other 
expenses incurred by the Indemnified Party (including without limitation, to the extent permitted by 
law, reasonable attorney’s fees and expenses) shall be borne by the Developer; provided, that the 
Developer shall not be liable for the expenses of more than one additional separate counsel for each 
Indemnified Party with respect to such separate defenses.  For the purpose of this paragraph, an 
Indemnified Party shall be deemed to have concluded reasonably that a separate defense is available to 
it or any other Indemnified Party if (1) such Indemnified Party shall have requested a written opinion 
from Independent Counsel to the effect that a separate defense exists, and such Independent Counsel 
shall have delivered such opinion to the Indemnified Party within ten (10) days after such request, or 
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(2) the Developer agrees that a separate defense is so available.  For purposes of this paragraph, 
Independent Counsel shall mean any attorney, or firm or association of attorneys, duly admitted to 
practice law before the supreme court of any state and not a full-time employee of the Developer or 
any Indemnified Party.  Nothing contained in this paragraph (d) shall preclude any Indemnified Party, 
at its own expense, from retaining additional counsel to represent such party in any action with respect 
to which indemnity may be sought from the Developer hereunder. 

ARTICLE V. 
ACQUISITION OF SCHOOL SITE AND DEDICATION OF ROAD ACCESS 

Section 5.1 COMPLETION OF PHASES.   The Developer shall provide written notice to 
the IDB and CMCSS upon completion of the Phase of the School Site Project on the Phase One 
Property and the completion of the Phase of the School Site Project on Phase Two Property (each a 
“Completion Notice”).  The Public Parcels through their Designated Representatives shall have fifteen 
(15) business days from receipt of a Completion Notice (the “Objection Period”) within which to 
provide signed written notice to the Developer of any objections to acceptance of such Phase (the 
“Notice of Objections”). The Notice of Objections must be based upon non-conformance with the 
Plans and Specifications and must specify in detail the non-conforming construction components and 
the provisions of the Plans and Specifications with which those components do not comply.  If the 
Developer does not receive a Notice of Objection by the date and in the form required herein, then the 
IDB shall proceed to purchase the Phase One Property or the Phase Two Property, as the case may be, 
from the Developer and the applicable portion of the Acquisition Payments will be due and payable.  
If the Developer is required to correct any non-conforming components after receipt of a Notice of 
Objection, the Developer shall promptly make such corrections and notify the Public Parties when the 
corrections are completed.  The Public Parties through their Designated Representatives shall respond 
within the same time period and in the same manner as is described above with respect to the initial 
delivery of the School Site Project on the Phase One Property or the Phase Two Property until all 
deficiencies are corrected and the applicable portion of the School Site Project is accepted by the 
Public Parties. 

Section 5.2 CLOSINGS. Closing on each of the Phase One Property and Phase Two 
Property of the School Site shall occur no later than thirty (30) days after acceptance as provided 
above on a date that is mutually agreeable to the IDB and the Developer.  At the Closing for each 
parcel, the Developer shall convey all of the Developer’s right, title and interest in the Phase One 
Property or Phase Two Property, as the case may be, to the IDB, by duly executed and recordable 
warranty deed in a form acceptable to the IDB. At or prior to each Closing, each party shall deliver to 
the other party appropriate evidence to establish the authority of such party to enter into and close the 
transaction contemplated hereby.  The Developer also shall execute and deliver to the IDB at Closing 
(i) a certificate with respect to Section 1445 of the Internal Revenue Code stating, among other things, 
that the Developer is not a foreign corporation as defined in the Internal Revenue Code and I.R.S. 
Regulations; (ii) a certificate that the Developer’s representations herein are accurate as of the Closing 
Date and that no default by the Developer has occurred hereunder; and (iii) such other documents 
reasonably necessary or appropriate to complete and evidence the transactions contemplated hereby, 
including without limitation a standard title company owner’s affidavit.   

Section 5.3 COSTS AND PRORATIONS.  The IDB shall pay for all transfer taxes and 
recording costs applicable to the warranty deed, the costs of any title commitment and title insurance 
obtained by the IDB, and the costs of any environmental assessment obtained by the IDB.  The 
Developer shall pay for preparation of the warranty deed.  Each party shall pay its own attorney’s fees 
in connection with each Closing. Except as otherwise provided herein, escrow fees, closing fees and 
other similar costs of each Closing shall be shared equally between the IDB and the Developer.  
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The Developer shall pay at closing all ad valorem property taxes constituting a lien against the 
Property for the year in which the Closing occurs and all other unpaid assessments with respect 
thereto.  The IDB will inform the County Assessor and County Trustee that the Phase One Property 
and Phase Two Property, when acquired by the IDB, will be exempt from property taxes and that taxes 
should only be imposed with respect to each such parcel for the portion of the year ending on each 
Closing Date.  In the event the amount of the taxes payable by the Developer is not available at any 
Closing, the Developer shall pay an amount to the closing agent or title company to be held in escrow 
until payment of such taxes can be made in an amount sufficient to remove the lien of any taxes on 
any title insurance policy obtained by any Public Party, and in the event of any shortfall, the 
Developer shall be responsible for the payment of any such shortfall. 

Section 5.4 ACQUISITION PAYMENTS.  The IDB agrees that upon the Closing of the 
Phase One Property, the IDB shall pay the Developer the amount of $6,700,611 as the purchase price 
for the improved Phase One Property (the “Phase One Acquisition Payment”).  The IDB agrees that 
upon the Closing of the Phase Two Property, the IDB shall pay the Developer the amount of 
$15,785,389(the “Phase Two Acquisition Payment” and together with the Phase One Acquisition 
Payment, the “Acquisition Payments”).    The respective Acquisition Payments shall constitute the 
sole consideration to the Developer for the improvement and conveyance of the Phase One Property 
and the Phase Two Property pursuant hereto. The IDB has contemporaneously with this Agreement 
entered into a purchase agreement with the County (the “County Purchase Agreement”), pursuant to 
which the County has agreed to purchase the Phase One Property and the Phase Two Property upon 
the IDB’s acquisition of each such parcel as provided herein, but the parties acknowledge that the 
County shall have no obligation to purchase the Phase One Property or the Phase Two Property until 
such property is improved and conveyed in accordance with the terms of this Agreement.  The parties 
agree to cooperate with the closing agent and title company to coordinate the Closings and the IDB's 
closings with the County and make such escrow arrangements as are necessary for the purchase price 
to be paid by the County to be available to pay the applicable Acquisition Payment. 

Section 5.5  ASSIGNMENT OF PURCHASE PRICE AND COUNTY PURCHASE 
AGREEMENT. In order to secure the payment of the Acquisition Payments to the Developer by the 
IDB, the IDB hereby assigns the payments due under County Purchase Agreement to Developer and 
grants to the Developer a security interest in the IDB’s right to receive the purchase prices under the 
County Purchase Agreement.  The IDB shall not amend the County Purchase Agreement without the 
prior written consent of the Developer.   

Section 5.6 ASSIGNMENT OF RIGHT TO ACQUISITION PAYMENTS. The IDB and 
the Developer hereby agree that the Developer may, without the consent of the IDB, grant a security 
interest in the Developer’s right under this Agreement to receive the Acquisition Payments and any 
other rights (but not obligations) of the Developer pursuant to this Agreement to a financial institution 
as security for any financing extended to the Developer in connection with its performance of its 
obligations under this Agreement.   

Section 5.7 DEDICATION OF ROAD ACCESS IMPROVEMENTS.  Simultaneously 
with or prior to the Closing of the Phase Two Property, the Developer shall cause the dedication of the 
Road Access Improvement as a public road of the County in accordance with all Legal Regulations. 

ARTICLE VI. 
DEFAULTS AND REMEDIES 

Section 6.1 DEFAULTS GENERALLY.  Except as described in Section 6.2 hereof, if 
any party fails to perform any of its obligations hereunder and fails to cure such failure within thirty 
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days (30) after notice of such failure from any other party hereto (provided, however, such cure period 
shall not apply to any default relating to the payment of any Acquisition Payment), or any 
representation or warranty made by a party under this Agreement shall prove to be false or misleading 
in any material respect, the party that fails to perform its obligations or makes the false or misleading 
representation or warranty shall be deemed in default hereunder, and the other party hereto shall be 
entitled to exercise such remedies as are permitted by law or equity as a remedy for such breach. 

Section 6.2 SPECIFIC DEFAULTS BY THE DEVELOPER.  The following events shall 
be deemed to be events of default by the Developer under this Agreement: 
 

(a) The Developer shall fail to comply with any term, provision, or covenant of this 
Agreement, and shall not cure such failure, or commence and diligently pursue cure of such failure 
within thirty (30) days after receipt of written notice from the IDB with any such failure being cured in 
any event within ninety (90) days; provided, however, that notwithstanding anything set forth in this 
Section 6.2(a) or otherwise in this Agreement to the contrary, the terms and conditions of this Article 
VI applicable to cure shall not result in an extension of any Completion Date. 

 
(b) If any representation or warranty made by the Developer under this Agreement shall 

prove to be false, untrue or misleading in any material respect. 
 
(c) The Developer shall (1) voluntarily commence any proceeding or file any petition 

seeking relief under Title 11 of the United States Code or any other federal, state or foreign 
bankruptcy, insolvency or similar law, (2) consent to the institution of, or fail to controvert in a timely 
and appropriate manner, any such proceeding or the filing of any such petition, (3) apply for or 
consent to the appointment of a receiver, trustee, custodian or similar official for the Developer or for 
a substantial part of its property, (4) file an answer admitting the material allegations of a petition filed 
against it in any such proceeding, (5) make a general assignment for the benefit of creditors, (6) 
become unable or admit in writing the Developer’s inability, or fail generally, to pay the Developer’s 
debts as they become due, or (7) take action for the purpose of effecting any of the foregoing. 

 
(d) An involuntary proceeding shall be commenced or an involuntary petition shall be 

filed in a court of competent jurisdiction seeking (1) relief in respect of the Developer, or of a 
substantial part of the Developer’s property, under Title 11 of the United States Code or any other 
federal, state or foreign bankruptcy, insolvency or similar law, (2) the appointment of a receiver, 
trustee, custodian, or similar official for the Developer or for a substantial part of the Developer’s 
property, or (3) the winding-up or liquidation of the Developer; and any such proceeding or petition 
shall continue undismissed for sixty (60) days or an order or decree approving or ordering any of the 
foregoing shall continue unstayed and in effect for sixty (60) days. 

 
(e) The commencement or filing of any legal or equitable suit or action against the 

Developer, the outcome of which would materially impact the Developer’s ability to perform all of its 
obligations under this Agreement, and such suit or action shall have continued undischarged or 
undismissed for a period of one hundred eighty (180) days. 

Section 6.3 THE IDB’S REMEDIES. Upon the occurrence of any such event of default 
described in Section 6.2 above which is not cured within any applicable cure period given to the 
Developer, the IDB shall have the option, but shall not be required, to pursue any one or more or all of 
the following remedies: 

 
(a) The IDB at its option may terminate this Agreement and, at its option, require the 

conveyance of the Phase One Property (if not previously conveyed) and/or the Phase Two Property 
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and the property on which the Road Access Improvements are to be located to the IDB by an action 
for specific performance, if necessary.  If the IDB causes the conveyance of the Phase One Property 
and Phase Two Property pursuant to this subsection, the Developer shall also convey at no additional 
cost the property on which the Road Access Improvements are to be located. 

 
(b) The IDB may pursue any right, power or remedy available to it at law, in equity or by 

statute. 
 
If the IDB exercises its right under subsection (a) to cause the transfer of the Phase One 

Property (if not previously conveyed) and the Phase Two Property, the IDB shall pay to the 
Developer, as a condition of such transfer, the Acquisition Payments that have not previously been 
paid less such amount as is reasonably determined by the IDB as is necessary to complete the School 
Site Project. 

Section 6.4 NO WAIVER; ATTORNEY’S FEES.  No waiver by either party of any 
violation or breach of any of the terms, provisions or covenants herein contained shall be deemed or 
construed to constitute a waiver of any other violation or breach of any of the terms, provisions, or 
covenants herein contained.  Forbearance by any party in enforcing one or more of the remedies herein 
provided upon an event of default shall not be deemed or construed to constitute a waiver of such 
default or of such party’s right to enforce any such remedies with respect to any such default or any 
subsequent default.  If, on account of any event of default by any party of its obligations under the 
terms and conditions of this Agreement, it shall become necessary or appropriate for non-defaulting 
party to employ or consult with an attorney concerning or to enforce or defend any of such non-
defaulting party’s rights or remedies hereunder, the defaulting party agrees to pay the reasonable 
attorney’s fees so incurred by the non-faulting party.  

ARTICLE VII. 
REPRESENTATIONS AND WARRANTIES 

Section 7.1 REPRESENTATIONS BY THE IDB.  The IDB represents and warrants that:  
(a) it is a public nonprofit corporation duly organized and existing under the laws of the state of 
Tennessee; (b) it has full power and authority to enter into this Agreement and to perform its 
obligations hereunder; (c) by proper action it has been duly authorized to execute and deliver this 
Agreement; (d) the execution and delivery of this Agreement and the consummation of the 
transactions herein contemplated do not conflict with or result in a breach of any of the terms or 
conditions of any agreement to which the IDB is now a party or by which it is bound and do not 
constitute a default under any of the foregoing and do not result in the creation or imposition of any 
lien, charge or encumbrance whatsoever upon any of the property or assets of the IDB  under the terms 
of any instrument or agreement other than this Agreement; and (e) the County Purchase Agreement is 
in full force and effect, has not been modified or amended, and is binding on all parties thereto in 
accordance with its terms. 

Section 7.2 REPRESENTATIONS BY THE DEVELOPER.  The Developer represents 
and warrants that:  (a) it is a corporation duly organized and existing under the laws of Tennessee; (b) 
it has full power and authority to enter into this Agreement and to perform its obligations hereunder; 
(c) by proper action it has been duly authorized to execute and deliver this Agreement; and (d) the 
execution and delivery of this Agreement and the consummation of the transactions herein 
contemplated do not conflict with or result in a breach of any of the terms or conditions of any 
agreement to which the Developer is now a party or by which it is bound, and do not constitute a 
default under any of the foregoing and do not result in the creation or imposition of any lien, charge or 
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encumbrance whatsoever upon any of the property or assets of the Developer under the terms of any 
instrument or agreement other than this Agreement. 

ARTICLE VIII. 
GENERAL 

Section 8.1 NOTICES.  Any notice, request, demand, instruction or other communication 
(a “Notice”) to be given to any party with respect to this Agreement may be given either by the party 
or its counsel and shall be deemed to have been properly sent and given when (a) delivered by hand, 
(b) sent by certified mail, return receipt requested, or (c) sent by reputable courier service. If delivered 
by hand or courier service, a Notice shall be deemed to have been sent, given and received on the date 
when actually received by the addressee (or on the date when the addressee refuses to accept delivery 
of same). If sent by certified mail, a Notice shall be deemed to have been sent and given when 
properly deposited with the United States Postal Service with the proper address and postage paid 
therewith, and shall be deemed to have been received on the third (3rd) business day following the date 
of such deposit, whether or not actually received by addressee.  The addresses to which Notices shall 
be sent are: 
 

If to the IDB:   The Industrial Development Board of  
    the County of Montgomery, Tennessee 
    23 Jefferson Street, Suite 300 
    Clarksville, Tennessee 37040 
    Attention: Chairman 
 
    With a copy to: 
 
    Batson Nolan, PLC 
    121 South Third Street 
    Clarksville, Tennessee 37040 
    Attention:  Richard H. Batson, Esq.  
 
If to the Developer:  Rossview Farms, LLC   
    2386 Rossview Road   
    Clarksville, Tennessee 37041 
    Attention:  Chief Manager 
     
    With a copy to: 
 
    Smith, Cashion & Orr, PLC 
    One American Center 

3100 West End Avenue, Suite 800 
    Nashville, Tennessee 37203 
    Attn: H. Brent Patrick  
 
If to the County:  Montgomery County, Tennessee 
    1 Millennium Plaza, Suite 205 

Clarksville, Tennessee 37040   
 Attention:  Mayor 

 
With a copy to: 
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W. Timothy Harvey, County Attorney   
 310 Franklin Street 

Clarksville, Tennessee 37040 
 
If to CMCSS:   Clarksville-Montgomery County School System  
    612 Gracey Avenue 
    Clarksville, Tennessee 37040 
    Attention:  Director of Schools 
     

Each party shall have the right to change the address to which Notices to it are to be sent by giving 
written notice of said change to the other parties as provided in this Section. 

Section 8.2 ENTIRE AGREEMENT, MODIFICATIONS. This Agreement constitutes the 
sole and entire agreement between the parties hereto with respect to the matters set forth herein, and 
no representation, warranty, covenant, inducement or obligation not included in this Agreement shall 
be binding upon either party hereto.  No modification, alteration or amendment of this Agreement 
shall be binding unless signed by the party against whom such modification, alteration, or amendment 
is sought to be enforced. 

Section 8.3 GOVERNING LAW, SEVERABILITY. This Agreement shall be governed 
by, and interpreted, construed and enforced in accordance with, the laws of the State of Tennessee.  If 
any portion of any provision of this Agreement shall be declared invalid or unenforceable under 
applicable law, then the performance of such portion shall be excused to the extent of such invalidity 
or unenforceability, but the remainder of this Agreement shall remain in full force and effect.  If the 
County or the IDB asserts that any portion of any provision of this Agreement is invalid or 
unenforceable under applicable law, or if any portion is declared to be invalid or unenforceable, this 
Agreement shall be deemed revised and reformed to the extent necessary to comply with such laws 
and to create a binding obligation on the IDB to pay the Acquisition Payments. 

Section 8.4 REFERENCES AND EXHIBITS. Whenever in this Agreement there is any 
reference to any article, section, or exhibit, unless the context shall clearly indicate otherwise, such 
reference shall be interpreted to refer to an article, section, or exhibit in or to this Agreement. Each 
exhibit referred to in this Agreement is hereby incorporated herein by reference and made a part of this 
Agreement in the same manner as if it were restated verbatim herein. 

Section 8.5 COUNTERPARTS. This Agreement may be executed in multiple 
counterparts, each of which shall be an original and all of which together shall constitute one and the 
same Agreement.  It shall not be necessary that each party execute each counterpart, or that any one 
counterpart be executed by more than one party, so long as each party executes at least one 
counterpart. 

Section 8.6 INTERPRETATION OF THIS AGREEMENT. The parties acknowledge that 
each party and its counsel have participated in the negotiation and preparation of this Agreement.  This 
Agreement shall be construed without regard to any presumption or other rule requiring construction 
against the party causing the Agreement to be drafted. 

Section 8.7 GENDER AND NUMBER.  All words and phrases used in this Agreement, 
including, without limitation, all defined words and phrases, regardless of the number or gender in 
which used, shall be deemed to include any other number or gender as reasonably may be required by 
the context. 
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Section 8.8 WAIVER OF CONDITIONS.  Each party shall have the right, in its sole 
discretion, for any reason or for no reason, to waive any condition precedent or contingency contained 
in this Agreement for the benefit of said party, provided that such waiver shall be in writing and if any 
such waiver occurs, this Agreement shall be interpreted and construed as if such condition precedent 
or contingency had never been a part of this Agreement, except to the extent that said condition 
precedent or contingency is stated in this Agreement to be also for the benefit of the other party. 

Section 8.9 CAPTIONS.  The captions appearing in this Agreement are for convenience 
of reference only, shall in no way limit or enlarge any terms or conditions of this Agreement, and shall 
not be used to construe the intent of the parties. 

Section 8.10 NO JOINT VENTURE; INDEPENDENT CONTRACTOR. None of the 
parties hereto shall be deemed to be, for any purpose whatsoever, partners or joint venturers with each 
other.  For all purposes of this Agreement, the Developer shall be deemed to be acting as an 
independent contractor of the IDB under this Agreement and not as an agent of the IDB, the County or 
CMCSS. 

Section 8.11 APPROVALS AND CONSENTS.  All approvals or consents by Designated 
Representatives that are required under this Agreement shall be evidenced in writing by such 
Designated Representatives and shall not be unreasonably withheld, conditioned or delayed. 

Section 8.12 NO ASSIGNMENT; BINDING EFFECT. 
 

(a) The rights of the parties under this Agreement are personal to the parties and 
may not be assigned without the prior written consent of the other party hereto, except however, that 
the Developer may, without the consent of the IDB, grant a security interest in the Developer’s rights 
to payment as security for financing extended to the Developer in connection with its performance of 
its obligations hereunder.   

 
(b) This Agreement shall be binding and shall inure to the benefit of the parties 

hereto, and their permitted successors and assigns.  

Section 8.13 TIME OF THE ESSENCE.  Time is of the essence with respect to this 
Agreement. 

Section 8.14 EXCULPATION. The liability of the IDB for the breach of any obligations 
hereunder or under any other agreement executed in connection with the transactions described herein 
shall be limited to any interest in the School Site Project and the County Purchase Price proceeds 
under the County Purchase Agreement.  The Developer agrees to look solely to the to the IDB’s 
interest in the School Site Project and the County Purchase Price proceeds under the County Purchase 
Agreement and enforcement of the IDB’s rights against the County under the County Purchase 
Agreement for the payment of any liability or claim against the IDB hereunder or otherwise relating to 
the School Site Project. The Developer acknowledges that the IDB is a separate legal entity from the 
County and CMCSS and that neither the County, nor CMCSS is liable for nor has either the County or 
CMCSS guaranteed any of the obligations of the IDB under this Agreement.  All rights of approval or 
consent of the County or CMCSS hereunder are given to such parties as the ultimate owners of the 
School Site, and the Developer acknowledges that the IDB is not acting as agent for the County or 
CMCSS in connection with the construction of the School Site Project.  All covenants, stipulations, 
promises, agreements and obligations of the IDB contained in this Agreement shall be deemed to be 
the respective limited covenants, stipulations, promises, agreements and obligations of the IDB and 
not of any officer, director, employee or agent of the IDB nor of any incorporator, director, employee 
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or agent of any successor corporation to the IDB, in his or her individual capacity. No recourse shall 
be had against any such individual, either directly or otherwise under or upon any obligation, 
covenant, stipulation, promise or agreement contained herein or in any other document executed in 
connection herewith. Any and all personal liability or obligation, whether in common law or in equity 
or by reason of statute or constitution or otherwise, of any such person is hereby expressly waived and 
released by the Developer a condition to and consideration for the entering into this Agreement.  

Section 8.15 BROKER AND BROKER’S COMMISSION.  The Developer and the IDB 
represent and warrant that neither has dealt with any broker in connection with this transaction.  If any 
claim is made or brought by any broker in connection with this transaction, the party whose agreement 
gave rise to such claim shall indemnify the other for any damage or expenses sustained in connection 
therewith, including, without limitation, reasonable attorney’s fees. This Section shall survive the 
Closings. 

Section 8.16 EMINENT DOMAIN.  If, after the Effective Date and prior to the Closing of 
the Phase Two Property, the Developer shall receive notice of the commencement or threatened 
commencement of eminent domain or other like proceedings against the School Site or any portion 
thereof other than by the County, the Developer shall immediately notify the IDB in writing, and the 
IDB shall elect within thirty (30) days from and after such notice, by written notice to the Developer, 
one of the following:  (a) not to close the transaction contemplated hereby, in which event this 
Agreement shall be void and of no further force and effect; or (b) to proceed with the transaction 
contemplated hereby in accordance with its terms but subject to such proceedings, in which event the 
Acquisition Payments shall remain the same and the Developer shall transfer and assign to the IDB at 
the applicable Closing all condemnation proceeds and rights to additional condemnation proceeds, if 
any.  If the IDB elects to purchase after receipt of such a notice, all actions taken by the Developer 
with regard to such eminent domain proceedings, including but not limited to, negotiations, litigation, 
settlement, appraisals and appeals, shall be subject to the approval of the IDB, which approval shall 
not be unreasonably withheld.  If the IDB does not make such election within the aforesaid time 
period, the IDB shall be deemed to have elected to close the transactions contemplated hereby in 
accordance with clause (b) above. 
 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed by 
their duly authorized representatives. 
 
 
 
      THE IDB: 
 
      THE INDUSTRIAL DEVELOPMENT BOARD 
      OF THE COUNTY OF MONTGOMERY 
 
   

By:       
  Printed Name: ________________________ 
  Title:________________________________ 
 
 
 
 
      THE DEVELOPER: 
 
      ROSSVIEW FARMS, LLC 
 
 

 By:       
  Printed Name: ________________________ 
  Title:________________________________ 



 

 

 
 

EXHIBIT A 
 

Developer Property 
 

Parcel Numbers: 



 

 20 

 
EXHIBIT B 

 
Depiction of School Site Including Phase One Property and Phase Two Property 



 

 21 

EXHIBIT C 
 

Preliminary Scope of Work and Budget 
 

 
28783245.3 



















































































































QUARTERLY CONSTRUCTION REPORT
CONSTRUCTION PROJECTS

6/17/2020

7/20/2020

8/20/2020

Active Project as of:

Project #:

Construction
Percent Complete











 The brick is scheduled to arrive in October 2020.

The two concrete slabs next to where the students will load for parent pickup while the project is 
under construction have been poured.

The roof trusses have been installed.

The plumbers have connected the water lines inside the building.

The electrician has run the conduit connecting the addition to the main panel

Progress:

The masons have finished the C.M.U. walls.

$4,026,900.00 $1,283,363.81 32%

Substantial Total Project Paid to Date:
Completion Date: Budget Amount:

19-12-10
12/9/2019

December 18, 2020
Contractor:

Boger Construction

Scheduled Designer:
Completion Date: Rufus Johnson & Associates

C130

Resolution Project Name:
Number and Date:

Rossview Elementary 12 
Classroom Addition January 13, 2020



QUARTERLY CONSTRUCTION REPORT
CONSTRUCTION PROJECTS

6/17/2020

7/20/2020

8/20/2020

Active Project as of:

Project #:

Construction
Percent Complete







 The footings have been poured.

The fire alarm condiut has been installed from the fire panel to the addition.

The water lines have been extended to the additon.

$111,375.43 4%

Progress:  

The electrical conduit has been extended from the main electrial room to the addition.

$2,682,900.00

Substantial Total Project Paid to Date:
Completion Date: Budget Amount:

June 25, 202020-6-3
6/8/2020

C145
June 2021

Contractor:

Boger Construction

Scheduled Designer:
Completion Date: Rufus Johnson & Associates

Resolution Project Name:
Number and Date:

West Creek Elementary 12 
Classroom Addition



QUARTERLY CONSTRUCTION REPORT
CONSTRUCTION PROJECTS

6/17/2020

7/20/2020

8/20/2020

Active Project as of:

Project #:

Construction
Percent Complete













4%

Progress:  

The asphalt for widening the parent pick up road has been completed.

The new aspahlt parking lot has been completed.

The building pad is in place and the contractor has started the footings.

The contractor has started installing the main electrical connection.

Substantial Total Project Paid to Date:
Completion Date: Budget Amount:

$3,657,577.00 $147,499.61

The contractor is in the process of pouring the new concrete access walk at parent pick up.

The water connection has been extended to the new addition

Scheduled Designer:
Completion Date: Rufus Johnson & Associates

C140
June 2021

Contractor:

Fellowship Construction

Resolution Project Name:
Number and Date:

Oakland Elementary 12 Classroom 
Addition June 24, 202020-6-2

6/8/2020



QUARTERLY CONSTRUCTION REPORT
CAPITAL IMPROVEMENT PROJECTS 
Active Project as of:

Project #:

Construction
Percent Complete

Progress:











Two colored layers have been applied.

The base coat application has been completed.  This initial primer application helps seal the 
cleaned ground spots, repaired areas, and metal roof panels/ribs prior to the colored layers being 
applied.

July 31, 2020 $374,691.00 $374,691.00 100%

July 31, 2020
Contractor:

Brazo's Urethane

Completion Date: Budget Amount:

The manufacturer's field inspector performed the final inspection August 20, 2020.

The contractor has pressure washed the upper roof of the gym building.

Rust spots have been surface cleaned with a grinder and the existing holes have been repaired 
with a triple-layered system including replacement metal and coated layered fabric base material.

Substantial Total Project Paid to Date:

Scheduled Designer:
Completion Date: Tremco, Inc.

C125

Resolution Project Name:

18-6-6
6/11/2018

Number and Date:
Liberty Elementary Roof       

Re-Coat March 17, 2020



QUARTERLY CONSTRUCTION REPORT
CAPITAL IMPROVEMENT PROJECTS 
Active Project as of:

Project #:

Construction
Percent Complete

Progress:











Resolution Project Name:

April 24, 202018-6-6  6/11/2018
19-12-10  12/19/2019

Number and Date:
Barksdale Elementary        

Re-Roof

Eskola, LLC

Substantial Total Project 

Scheduled Designer:
Completion Date: Tremco, Inc.

$397,376.00

Paid to Date:
Completion Date: Budget Amount:

The manufacturer's field inspector performed the final inspection on August 20, 2020.

100%

The contractor has completed demo & removal of sections of wet insulation.

The wet insulation has been replaced with new insulation board.

$397,376.00August 7, 2020

C125 / C135
August 7, 2020

Contractor:

The recovery board decking has been replaced to provide a high-strength, lightweight, 
moisture- resistant cover board. The boards were treated to promote adhesion of the 
roofing membranes and to reduce adhesive soak-in.
The modified bitumen roofing system has been completed.  This is an asphalt-based 
system, designed for buildings with low-slope roof structures, used to withstand harsh 
exposure to extreme environmental elements.  Upon project completion, the main 



QUARTERLY CONSTRUCTION REPORT
CAPITAL IMPROVEMENT PROJECTS 

Active Project as of:

Project #:

Construction
Percent Complete

Progress:













The ceiling grid has been installed.

The exhaust fans & supply grills are being installed.

55%

Substantial Total Project Paid to Date:
Completion Date: Budget Amount:

The demo & reconfiguration of plumbing has been completed.

The toilet fixtures are being installed.

Painting has been completed

Completion Date: Powell Architecture

C135
September 30, 2020

February 20, 202019-7-5

Resolution Project Name:
Number and Date: Clarksville High Wrestling 

Building (Title IX 
Modifications)

Contractor:

Triple S Contracting

The demo of the block toilet partitions has been completed.

7/15/2019
Scheduled Designer:

$90,184.62 $22,900.00
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QUARTERLY CONSTRUCTION REPORT
NEW RESIDENTIAL DEVELOPMENT APPROVED THIS QUARTER

Elementary Middle High Elementary Middle High
Barksdale Elementary / Richview Middle / Clarksville High 41.64 4 97% 100% 93% 3 2 0

Burt Elementary / Kenwood Middle / Kenwood High 6.95 1 84% 93% 76% 0 0 0

Byrns Darden Elementary / Kenwood Middle / Kenwood High 2.15 2 83% 93% 76% 0 0 0

Carmel Elementary / Rossview Middle / Rossview High 35.40 1 83% 117% 76% 0 11 6

Cumberland Heights Elementary / Montgomery Central Middle / 
Montgomery Central High 15.71 5 77% 102% 79% 0 4 0

East Montgomery Elementary / Richview Middle / Clarksville High 69.69 4 80% 100% 93% 0 2 0

Glenellen Elementary / Kenwood Middle / Kenwood High 81.51 2 101% 93% 76% 4 0 0

Glenellen Elementary / Northeast Middle / Northeast High 64.92 2 101% 109% 86% 4 9 0

Hazelwood Elementary / West Creek Middle / West Creek High 41.34 2 113% 112% 89% 8 10 0

Kenwood Elementary / Kenwood Middle / Kenwood High 13.43 2 89% 93% 76% 0 0 0

Liberty Elementary / New Providence Middle / Northwest High 1.45 3 104% 96% 84% 4 1 0

Minglewood Elementary / New Providence Middle / Northwest High 30.40 3 79% 96% 84% 4 1 0
Montgomery Central Elementary / Montgomery Central Middle / 
Montgomery Central High 84.65 5 96% 102% 79% 0 4 0

Moore Elementary / Richview Middle / Clarksville High 7.86 4 90% 100% 93% 1 2 0

Norman Smith Elementary / Montgomery Central Middle / Montgomery 
Central High 39.12 4 88% 102% 79% 5 4 0

Norman Smith Elementary / Rossview Middle / Rossview High 1.03 4 88% 117% 110% 5 11 6

Oakland Elementary / Northeast Middle / Northeast High 202.62 2 114% 109% 86% 6 9 0

Oakland Elementary / Rossview Middle / Rossview High 230.00 2 114% 117% 110% 6 11 6

Pisgah Elementary / West Creek Middle / West Creek High 8.90 2 96% 112% 89% 0 10 0

Ringgold Elementary / West Creek Middle / West Creek High 9.61 2 99% 112% 89% 3 10 0

Rossview Elementary / Rossview Middle / Rossview High 82.41 1 124% 117% 110% 11 11 6

St. Bethlehem Elementary / Kenwood Middle / Kenwood High 3.50 1 78% 93% 76% 0 0 0

West Creek Elementary / West Creek Middle / West Creek High 22.88 2 111% 112% 89% 7 10 0

Woodlawn Elementary / New Providence Middle / Northwest High 109.70 3 100% 96% 84% 1 1 0

Total Acres Approved 1,206.87

New Residential Development Approved this Quarter
June 2020 - August 2020

Campus Affected Number of 
Acres

Zoning 
Region

Current Building Capacity % Curent Number of Portable Classrooms



677.36 Acres

128.26 Acres

141.55 Acres
159.34 Acres

QUARTERLY CONSTRUCTION REPORT
NEW RESIDENTIAL DEVELOPMENT APPROVED THIS QUARTER

Zoning Region

1
2
3
4
5

Total Acres

100.36

1,206.87

Residential Development Acres 
Approved by Zoning Region            

June - August 2020

Acres Approved

128.26
677.36
141.55
159.34

Residential Development Acres Approved 
January - August 2020

2,673.15

100.36 Acres



 

 

 
 
 
 
 
August 31, 2020 
 
The Honorable Jim Durrett, Mayor 
   and Board of Commissioners 
Montgomery County 
P.O. Box 368 
Clarksville, TN  37040 
 
Dear Mayor Durrett and Members of the Board: 
 
This letter acknowledges receipt of a certified copy of the fiscal year 2021 budget.   
 
We have reviewed the budget and have determined that projected revenues and other available funds are 
sufficient to meet anticipated expenditures.  Our review of the budget is based solely on the information we 
have received.  With regard to programs included in the budget such as education, roads, and corrections, 
we have not attempted to determine that the local government has complied with specific program statutes 
or guidelines, or with any financing requirements prescribed by any state or federal agency.  Please note 
local officials are required to ensure the budget remains balanced throughout the fiscal year and that all 
maintenance of effort requirements are met – our office has not reviewed or approved any maintenance of 
effort programs in this budget. Budget amendments must be sent to our office for formal acknowledgement 
after they are approved by the local governing body (submit to:  LGF@cot.tn.gov). 
 
This letter constitutes approval, by our office, for the County’s fiscal year 2021 budget as adopted by the 
County Commission. 
 
Changes to our Office 
 

We are enclosing a memorandum about the newly created Division of Local Government Finance within 
the Comptroller’s Office.   
 
If you should have questions or need assistance regarding statutory budget requirements, please refer to our 
online resources on our website or feel free to contact your financial analyst, Adam Tschida, at 
615.747.5340 or Adam.Tschida@cot.tn.gov.   
 
Very truly yours,  

 
Betsy Knotts 
Director of the Division of Local Government Finance 
 
cc: Mr. Bryan Burklin, Assistant Director, Division of Local Government Audit 
 
Enclosure:  Comptroller’s Memorandum Regarding New Division  
 
BK:at 

mailto:LGF@cot.tn.gov
mailto:Adam.Tschida@cot.tn.gov
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	Attachment Interlocal Agreement Office Park Project (IDB County City) Harvey Contingency
	INTERLOCAL AGREEMENT AMONG MONTGOMERY COUNTY, TENNESSEE,
	THE CITY OF CLARKSVILLE, TENNESSEE, AND THE INDUSTRIAL DEVELOPMENT BOARD OF THE COUNTY MONTGOMERY COUNTY
	This Interlocal Agreement made and entered into between Montgomery County, Tennessee (hereinafter referred to as “County”), the City of Clarksville, Tennessee (hereinafter referred to as “City”), and the Industrial Development Board of the County of ...
	WITNESSETH:
	WHEREAS, the IDB is an agency of Montgomery County government, promoting industrial growth and development; and
	WHEREAS, the IDB, with the assistance and cooperation of the County and City, has developed several industrial projects which have resulted in the construction of manufacturing plants in the county resulting in the creation of thousands of new jobs; and
	WHEREAS, state and local industrial and business leaders have encouraged the IDB to specifically pursue the development of business parks and related office use projects which will encourage and lead to additional non-industrial office development p...
	WHEREAS, recently the IDB was able to acquire by Purchase Agreement a tract of land of approximately 67+/- acres (the “Project Land”) located near the corner of Dunlop Lane and Ted Crozier Boulevard within the City, which the parties find will be an i...
	WHEREAS, the IDB is currently conducting negotiations with private parties for the location of a major franchised “Hotel and Conference Center” to be located on a portion of the Project Land, which will facilitate the recruitment of major, large, na...
	WHEREAS, the purchase price for the Project Land will be $50,000 per acre.  It is expected that the closing of the purchase of said site will take place by September 30, 2020, if not sooner, and site preparation is expected to commence immediately a...
	WHEREAS, the Parties find that such Office Park Project will greatly promote business growth and economic development, the creation of good paying jobs, and will cause quality private investments to be made in Montgomery County and the City; and
	WHEREAS, it is anticipated that the projected total costs and monetary expenditure to be made by the public Parties hereto for the complete planning, engineering, due diligence, land acquisition, utilities and road construction, and overall developmen...
	WHEREAS, the Parties recognize the importance of moving forward with the Office Park Project, find that it is in the best interests of the citizens of both the City and County, and for the overall benefit of the community, and the County and City desi...
	NOW THEREFORE, in consideration of the mutual promises and covenants contained herein, the Parties agree as follows:
	1. This Interlocal Agreement is contingent upon the IDB acquiring title to the Project Land within a reasonable time, but in no event beyond September 30, 2020, unless extended by mutual written agreement of the Parties hereto.
	2. IDB will obtain a bank loan for up to Eight Million Dollars ($8,000,000.00), secured by Deed of Trust on the Project Land, upon which it will draw funds for the purchase of the land and to pay the costs of the initial development of the Project unt...
	3. The Parties hereto acknowledge that the City may not choose to enter into this agreement but will have the option to participate by approving and signing this agreement.  The obligations of the City and the County set out herein will be borne only ...
	4. If the City approves and executes this agreement, the City will make annual payments to IDB of Two Hundred Thousand Dollars ($200,000.00) each year up to and not to exceed a maximum sum of Two Million Dollars ($2,000,000.00) and the County will mak...
	a. Any bond or other financing interest costs paid or to be paid by the County and/or the  City shall be included as a credit toward the Grantor/Payor’s annual payments made toward total Office Park Project costs.
	b. Any in-kind contributions made by the County and/or the City for labor and material costs, and nothing else or additionally, shall be included as a credit toward the Grantor/Payor’s of the same, either the County and/or the City, as annual payments...
	c. All costs and payment for costs shall be subject to adjustment as between the County and the City if the City approves and executes this agreement, by mutual written agreement of the Parties.
	d. All costs and expenditures for the Project shall be determined and verified by the IDB, and accounted for in accordance with Generally Accepted Accounting Principles, and in accordance with Government Accounting Standards Board pronouncements.
	5. The IDB shall take all reasonable efforts to apply and qualify for any and all applicable federal or state grants for the Office Park Project.  Any state or federal grants awarded to the Parties for use in connection with the Office Park Project sh...
	6. The Parties agree that within the area of the Project Land, a tract of land anticipated to be not less than fifteen (15) acres in size, to accommodate a regional storm water detention basin, will be identified, surveyed, and designated for the purp...
	7. All of the Project Land, except for land dedicated for public streets, utilities, and for the “HCC”, is to be sold and the proceeds from all such land sales shall be divided and paid as follows:
	a. IDB will receive the first distribution of the proceeds from Project Land sales, such proceeds to be applied to and paid on the balance owed on the bank loan explained in Section 2 hereof.
	b. After the said bank loan of IDB has been paid in full, the net sales proceeds will be divided between the City and County, if the City approves and executes this agreement to enable each to recoup all of their investment, but if the City does not a...
	c. In accordance with T.C.A. § 12-9-104(d)(1), the Executive Director of the IDB shall serve as Administrator of this cooperative undertaking.  When the Project is completed, the Executive Director will determine the total amounts incurred or expended...
	d. Title to the real estate and improvements to the property comprising the Project Land as described herein for the creation of the Office Park Project shall be acquired by and held in the name of the IDB.
	e. The IDB shall have full responsibility and authority for negotiating all of the terms of future sales, the use thereof, and the sales price of all land within the Project Area, subject to the prior written approval of both the County and City mayor...
	f. The duration of this Interlocal Agreement is perpetual.
	g. The parties agree that the purpose of this Interlocal Agreement is to comply with resolutions passed by the Board of County Commissioners, and/or by the Clarksville City Council, with respect to the undertakings outlined herein for the development,...
	h. All parties agree and recognize that time is of the essence in carrying out the obligation and intent of this Agreement.
	IN WITNESS WHEREOF,  each Party has caused this Interlocal Agreement to be executed by an authorized person on the date indicated by his or her name.
	MONTGOMERY COUNTY, TENNESSEE
	By:_________________________________     Date: _________________
	Jim Durrett, Mayor
	CITY OF CLARKSVILLE, TENNESSEE
	By:________________________________      Date: __________________
	Joe Pitts, Mayor
	INDUSTRIAL DEVELOPMENT BOARD
	OF THE COUNTY OF MONTGOMERY
	By:_______________________________      Date: __________________
	John Wally Crow, Chairman
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	Montgomery - County IDB 2020 Purchase Agreement
	1. Defined Terms. Capitalized terms used herein and not otherwise defined herein shall have the meanings given to such terms in the Development Agreement.
	2. Sale of Property. The IDB hereby agrees to sell and convey, and the County hereby agrees to purchase, the Phase One Property and the Phase Two Property upon the terms and conditions contained in this Agreement.  Such acquisition shall occur in two ...
	3. Purchase Price.  The total purchase price (the "Purchase Price") for the sale of the Property is $22,486,000.  The Purchase Price attributable to the Phase One Property is $6,700,611 (the "Phase One Purchase Price") and the Purchase Price attributa...
	4. Closing.  The closing of the purchase and sale of each of the Phase One Property and the Phase Two Property (each a "Closing") shall be held at the offices of the County or at such other location as may be mutually agreed upon by the parties hereto...
	5. Environmental Status.  The County acknowledges and agrees that the IDB shall have no liability whatsoever with respect to any Hazardous Materials that may be discovered on the School Site at any time. The County hereby acknowledges that pursuant to...
	6. Representations, Warranties and Covenants of the IDB. The IDB represents and warrants that: (a) it is a public nonprofit corporation duly organized and existing under the laws of the State of Tennessee; (b) it has full power and authority to enter ...
	7. Representations, Warranties and Covenants of the County. The County represents and warrants to the Seller that: (a) it is a political subdivision of the State of Tennessee, (b) it has full power and authority to enter into this Agreement and to per...
	8. Condition to Closing.  The obligations of the County to purchase the Phase One Property and the Phase Two Property shall be subject only to the acceptance of such properties pursuant to the Development Agreement and the acquisition thereof by the I...
	9. Obligations of the IDB at Closing.  At Closing, the IDB shall satisfy and perform the following:
	(a) deliver to the County a quitclaim deed suitable for recording, and conveying fee simple title to the Phase One Property or the Phase Two Property, as the case may be, to the County; and
	(b) surrender possession of the Property to the County.

	10. AS-IS CONDITION; ASSIGNMENT OF WARRANTIES.  THE COUNTY HEREBY ACKNOWLEDGES AND AGREES THAT EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, THIS CONVEYANCES MADE BY THE IDB HEREUNDER WILL BE MADE WITHOUT REPRESENTATION, COVENANT, OR WARRANTY OF AN...
	11. Obligations of the County at Closing.  At each Closing, the County shall deliver to the IDB the applicable portion of the Purchase Price.
	12. Remedies. If the purchase and sale contemplated by this Agreement is not consummated by reason of default on the part of the County, then the IDB may elect to pursue all remedies provided by law, including, without limitation, enforcement of speci...
	13. Relationship of the Parties.  The IDB shall not be deemed to be an agent of the County in making this Agreement or by any action taken hereunder or in connection with the Development Agreement.
	14. Assignment.  Neither the County nor the IDB may assign or transfer this Agreement without the prior written consent of the other party, which consent may be granted or withheld in such parties' discretion; provided, however, that the IDB may assig...
	15. Limitation of Liability.  All covenants, stipulations, promises, agreements and obligations of the IDB and the County contained in this Agreement shall be deemed to be the respective limited covenants, stipulations, promises, agreements and obliga...
	16. Miscellaneous.
	(a) Successors and Assigns.  This Agreement shall be binding upon and enforceable against, and shall inure to the benefit of, the parties and their respective legal representatives, successors and permitted assigns.
	(b) Notices.  Any notice, request, demand, instruction or other communication (a “Notice”) to be given to any party with respect to this Agreement may be given either by the party or its counsel and shall be deemed to have been properly sent and given...
	(c) Applicable Law.  This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Tennessee.
	(d) Time of Essence.  Time shall be of the essence in the performance of the terms and conditions of this Agreement.
	(e) Captions.  All captions, headings, section and subsection numbers and letters and other reference numbers or letters are solely for the purpose of facilitating reference to this Agreement and shall not supplement, limit or otherwise vary in any re...
	(f) Entire Agreement.  This Agreement, together with that certain Interlocal Cooperation Agreement of even date herewith among the County, the IDB and CMCSS (the "Interlocal Agreement") contain the sole and entire understanding between the County and ...
	(g) Counterparts.  This Agreement may be executed in several counterparts, each of which shall be deemed an original, and all of such counterparts together shall constitute one and the same instrument.
	(h) Headings; Construction.  The various headings of this Agreement are included for convenience only and shall not affect the meaning or interpretation of this Agreement or any provision hereof.  When the context and construction so require, all word...


	Montgomery - Moore 2020  Interlocal Agreement between County CMCSS and IDB
	INTERLOCAL COOPERATION AGREEMENT BETWEEN MONTGOMERY COUNTY, TENNESSEE, THE INDUSTRIAL DEVELOPMENT BOARD OF THE COUNTY OF MONTGOMERY, AND THE CLARKSVILLE-MONTGOMERY COUNTY SCHOOL SYSTEM (RELATED TO SCHOOL SITE ADJACENT TO ROSSVIEW ROAD)
	This Interlocal Cooperation Agreement (this "Agreement") is made and entered into this ____ day of September, 2020, between Montgomery County, Tennessee (the "County"), The Industrial Development Board of the County of Montgomery (the "IDB"), and the...
	RECITALS
	WHEREAS, the IDB is an industrial development corporation organized by the County and is duly incorporated pursuant to Sections 7-53-301 et seq., Tennessee Code Annotated; and
	WHEREAS, the IDB, as a public, nonprofit corporation, has a corporate existence distinct and separate from the County and CMCSS; and
	WHEREAS, the IDB is authorized under the Act to acquire and improve real property for projects that are authorized to be undertaken by the IDB, and such authorized projects include public buildings, such as school facilities, for use by the County a...
	WHEREAS, the IDB will use the proceeds paid by the County under the Purchase Agreement to pay the Developer for the Phase One Property and the Phase Two Property; and
	WHEREAS, the parties have agreed to enter into this agreement in order to evidence the parties' support for the transactions described above and to make certain agreements relating thereto; and
	WHEREAS, the parties are authorized to enter into the subject agreement pursuant to the Interlocal Cooperation Act ("ICA"), codified at Section 12-9-101 et seq., Tennessee Code Annotated; and
	WHEREAS, the ICA has as its purpose to permit local government units the most efficient use of their powers by enabling them to cooperate on a basis of mutual advantage and thereby provide services and facilities in a manner and pursuant to form of g...
	TERMS OF AGREEMENT
	NOW, THEREFORE, in consideration of the mutual covenants and promises made herein and other good and valuable consideration, the parties agree as follows.
	1. School Site Location and Development.  CMCSS and the County hereby confirm that the School Site is the preferred site for the construction of a new middle school and school facilities to be constructed in the future in such area of the County.  CMC...
	2. IDB and the School Site.  The IDB hereby agrees to enter into all agreements necessary to undertake the acquisition of School Site as an improved site served by adequate public infrastructure and ready for construction of school facilities by CMCSS.
	3. County Purchase Agreement.  The County and the IDB hereby agree to enter into the Purchase Agreement as of the date hereof whereby the County will purchase the Phase One Property and Phase Two Property from the IDB, and the County agrees to provide...
	4. Cooperation of Parties.  The parties agree to cooperate with each other to facilitate the transactions described herein.
	5. Transfer of the Property to CMCSS.   Upon the acquisition of the Phase One Property and the Phase Two Property, the County will transfer the Phase One Property and the Phase Two Property to CMCSS in such manner as the County typically transfers pro...
	6. Acceptance of  School Site.  If the School Site is designed and improved in compliance with the Development Agreement, CMCSS will accept title to the improved Phase One Property and Phase Two Property and commence construction of the proposed middl...
	7. Reports and Notices. In the event the IDB receives a notice or report under the Development Agreement that is not otherwise provided to the County and CMCSS, the IDB promptly forward such notice or report to CMCSS and the County.

	8. Authority.  The parties recognize and affirm that the ultimate authority and responsibility for the operation of the school system in the County, including construction of school facilities, rests exclusively with CMCSS.  In approving this Agreemen...
	9. Term.  This Agreement shall terminate upon the transfer of the Phase Two Property by the County to CMCSS, unless this Agreement is otherwise terminated pursuant to its terms or by written agreement of the parties.
	10. Successors.  All provisions herein shall inure to and become binding upon the successors, representatives, receivers, and trustees of the parties hereto.
	11. Notices.  Any notice, request, demand, instruction or other communication (a “Notice”) to be given to any party with respect to this Agreement may be given either by the party or its counsel and shall be deemed to have been properly sent and given...
	12. Amendments and Modifications.  This Agreement is intended by the parties as the final expression of their agreement and is intended as a complete statement of the terms herein.  No amendment, modification, or alteration to this Agreement shall be ...
	13. Entire Agreement.   This Agreement constitutes the entire, integrated agreement of the parties hereto and supersedes all prior agreements and understandings, both written and oral, between the parties with respect to the subject matter hereof.  Th...
	14. Non-Assignment.   This Agreement and the rights and duties hereunder shall not be assignable by any of the parties hereto.
	IN WITNESS WHEREOF, the undersigned have caused this Interlocal Agreement to be executed by their duly authorized representatives.
	MONTGOMERY COUNTY, TENNESSEE
	By:  ______________________________________
	Its:  ______________________________________
	THE INDUSTRIAL DEVELOPMENT BOARD OF
	THE COUNTY OF MONTGOMERY
	By:  ______________________________________
	Its:  ______________________________________
	By:  ______________________________________
	Its:  ______________________________________



	Montgomery County IDB Resolution Approving Project Documents
	Montgomery School Development Agreement
	Article I.  DEFINITIONS
	Article II.  PRELIMINARY MATTERS
	Section 2.1 COMPLETION AND APPROVAL OF PLANS AND SPECIFICATIONS.  The Developer shall engage the services of the Design/Builder and cause the preparation by the Design/Builder of the Plans and Specifications for the construction of the School Site Pro...
	Section 2.2 COST OF THE PLANS AND SPECIFICATIONS.  The Developer shall be responsible for all costs incurred in connection with the preparation of the Plans and Specifications.
	Section 2.3 CHANGES TO PLANS. Except with the written consent of the Designated Representatives of the Public Parties, the Developer will not permit any change to be made to the Plans and Specifications after the same have been approved by the Designa...
	Section 2.4 SUBDIVISION.  Upon approval of the Plans and Specifications, the Developer shall cause to be prepared a subdivision plat to subdivide the Phase One Property and the Phase Two Property from the remainder of the Developer Property (the “Subd...
	Section 2.5 INSPECTION RIGHTS WITH RESPECT TO SCHOOL SITE.  During the period commencing on the Effective Date and continuing through the Closing Date for the Phase Two Property, the Public Parties and their agents and representatives shall have the r...
	Section 2.6 TITLE MATTERS.  Within forty-five (45) days of the Effective Date, the IDB shall have the right to procure a title insurance commitment covering the School Site issued by a title insurance company selected by the IDB and acceptable to the ...

	Article III.  UNDERTAKING OF SCHOOL SITE PROJECT
	Section 3.1 UNDERTAKING OF SCHOOL SITE PROJECT. The Developer shall cause the construction of the School Site Project in accordance with this Agreement and in accordance with the Plans and Specifications.  While the Developer will commence work on the...
	Section 3.2 AUTHORITY AND RESPONSIBILITY OF THE DEVELOPER. The Developer shall select, engage, coordinate and supervise all Construction Consultants in connection with the construction of the School Site Project all in accordance with the terms of thi...
	Section 3.3 INDEPENDENT INSPECTOR. The Developer agrees that the Designated Representatives of the Public Parties or other authorized representatives or agents of the Public Parties, including any inspecting engineer retained by the IDB or CMCSS, shal...
	Section 3.4 COMPLETION OF THE SCHOOL SITE PROJECT.  The Developer shall perform all of the Developer’s obligations set forth in this Agreement in a timely manner in accordance with the terms of this Agreement. The Developer shall notify the IDB prompt...
	Section 3.5 COSTS AND EXPENSES TO COMPLETE SCHOOL SITE PROJECT.  The Developer shall be responsible for all costs and expenses relating to the design, construction and undertaking of the School Site Project.
	Section 3.6  GUARANTIES AND WARRANTIES.  The Developer shall use its best efforts to obtain normal and customary warranties or guaranties from each Construction Consultant for the work to be performed by each Construction Consultant in connection with...
	Section 3.7 RECORDS, REPORTS, FISCAL MATTERS.
	Section 3.8 EMPLOYEES.  The Developer shall, at its expense, hire and retain, as employees of the Developer, and not as employees of the IDB, such personnel as may be required to properly perform the Developer’s functions under this Article. The compe...
	Section 3.9 COMPLIANCE WITH LEGAL REQUIREMENTS.  The Developer shall cause the School Site Project to be completed in as expeditious a manner as is practicable and consistent with the Plans and Specifications. The Developer shall cause the completed S...

	Article IV.  INSURANCE AND INDEMNIFICATION
	Section 4.1 INSURANCE.  The Developer, during the period of the construction of the School Site Project, shall cause the Design/Builder to maintain builder’s risk insurance with respect to the School Site Project in an amount reasonably satisfactory t...
	Section 4.2 INDEMNIFICATION.

	Article V.  acquisition OF SCHOOL SITE AND DEDICATION OF ROAD ACCESS
	Section 5.1 COMPLETION OF PHASES.   The Developer shall provide written notice to the IDB and CMCSS upon completion of the Phase of the School Site Project on the Phase One Property and the completion of the Phase of the School Site Project on Phase T...
	Section 5.2 CLOSINGS. Closing on each of the Phase One Property and Phase Two Property of the School Site shall occur no later than thirty (30) days after acceptance as provided above on a date that is mutually agreeable to the IDB and the Developer. ...
	Section 5.3 COSTS AND PRORATIONS.  The IDB shall pay for all transfer taxes and recording costs applicable to the warranty deed, the costs of any title commitment and title insurance obtained by the IDB, and the costs of any environmental assessment o...
	Section 5.4 ACQUISITION PAYMENTS.  The IDB agrees that upon the Closing of the Phase One Property, the IDB shall pay the Developer the amount of $6,700,611 as the purchase price for the improved Phase One Property (the “Phase One Acquisition Payment”)...
	Section 5.5  ASSIGNMENT OF PURCHASE PRICE AND COUNTY PURCHASE AGREEMENT. In order to secure the payment of the Acquisition Payments to the Developer by the IDB, the IDB hereby assigns the payments due under County Purchase Agreement to Developer and g...
	Section 5.6 ASSIGNMENT OF RIGHT TO ACQUISITION PAYMENTS. The IDB and the Developer hereby agree that the Developer may, without the consent of the IDB, grant a security interest in the Developer’s right under this Agreement to receive the Acquisition ...
	Section 5.7 DEDICATION OF ROAD ACCESS IMPROVEMENTS.  Simultaneously with or prior to the Closing of the Phase Two Property, the Developer shall cause the dedication of the Road Access Improvement as a public road of the County in accordance with all L...

	Article VI.  DEFAULTS AND REMEDIES
	Section 6.1 DEFAULTS GENERALLY.  Except as described in Section 6.2 hereof, if any party fails to perform any of its obligations hereunder and fails to cure such failure within thirty days (30) after notice of such failure from any other party hereto ...
	Section 6.2 SPECIFIC DEFAULTS BY THE DEVELOPER.  The following events shall be deemed to be events of default by the Developer under this Agreement:
	Section 6.3 THE IDB’S REMEDIES. Upon the occurrence of any such event of default described in Section 6.2 above which is not cured within any applicable cure period given to the Developer, the IDB shall have the option, but shall not be required, to p...
	Section 6.4 NO WAIVER; ATTORNEY’S FEES.  No waiver by either party of any violation or breach of any of the terms, provisions or covenants herein contained shall be deemed or construed to constitute a waiver of any other violation or breach of any of ...

	Article VII.  REPRESENTATIONS AND WARRANTIES
	Section 7.1 REPRESENTATIONS BY THE IDB.  The IDB represents and warrants that:  (a) it is a public nonprofit corporation duly organized and existing under the laws of the state of Tennessee; (b) it has full power and authority to enter into this Agree...
	Section 7.2 REPRESENTATIONS BY THE DEVELOPER.  The Developer represents and warrants that:  (a) it is a corporation duly organized and existing under the laws of Tennessee; (b) it has full power and authority to enter into this Agreement and to perfor...

	Article VIII.
	Section 8.1 NOTICES.  Any notice, request, demand, instruction or other communication (a “Notice”) to be given to any party with respect to this Agreement may be given either by the party or its counsel and shall be deemed to have been properly sent a...
	Section 8.2 ENTIRE AGREEMENT, MODIFICATIONS. This Agreement constitutes the sole and entire agreement between the parties hereto with respect to the matters set forth herein, and no representation, warranty, covenant, inducement or obligation not incl...
	Section 8.3 GOVERNING LAW, SEVERABILITY. This Agreement shall be governed by, and interpreted, construed and enforced in accordance with, the laws of the State of Tennessee.  If any portion of any provision of this Agreement shall be declared invalid ...
	Section 8.4 REFERENCES AND EXHIBITS. Whenever in this Agreement there is any reference to any article, section, or exhibit, unless the context shall clearly indicate otherwise, such reference shall be interpreted to refer to an article, section, or ex...
	Section 8.5 COUNTERPARTS. This Agreement may be executed in multiple counterparts, each of which shall be an original and all of which together shall constitute one and the same Agreement.  It shall not be necessary that each party execute each counte...
	Section 8.6 INTERPRETATION OF THIS AGREEMENT. The parties acknowledge that each party and its counsel have participated in the negotiation and preparation of this Agreement.  This Agreement shall be construed without regard to any presumption or other...
	Section 8.7 GENDER AND NUMBER.  All words and phrases used in this Agreement, including, without limitation, all defined words and phrases, regardless of the number or gender in which used, shall be deemed to include any other number or gender as reas...
	Section 8.8 WAIVER OF CONDITIONS.  Each party shall have the right, in its sole discretion, for any reason or for no reason, to waive any condition precedent or contingency contained in this Agreement for the benefit of said party, provided that such ...
	Section 8.9 CAPTIONS.  The captions appearing in this Agreement are for convenience of reference only, shall in no way limit or enlarge any terms or conditions of this Agreement, and shall not be used to construe the intent of the parties.
	Section 8.10 NO JOINT VENTURE; INDEPENDENT CONTRACTOR. None of the parties hereto shall be deemed to be, for any purpose whatsoever, partners or joint venturers with each other.  For all purposes of this Agreement, the Developer shall be deemed to be ...
	Section 8.11 APPROVALS AND CONSENTS.  All approvals or consents by Designated Representatives that are required under this Agreement shall be evidenced in writing by such Designated Representatives and shall not be unreasonably withheld, conditioned o...
	Section 8.12 NO ASSIGNMENT; BINDING EFFECT.
	Section 8.13 TIME OF THE ESSENCE.  Time is of the essence with respect to this Agreement.
	Section 8.14 EXCULPATION. The liability of the IDB for the breach of any obligations hereunder or under any other agreement executed in connection with the transactions described herein shall be limited to any interest in the School Site Project and t...
	Section 8.15 BROKER AND BROKER’S COMMISSION.  The Developer and the IDB represent and warrant that neither has dealt with any broker in connection with this transaction.  If any claim is made or brought by any broker in connection with this transactio...
	Section 8.16 EMINENT DOMAIN.  If, after the Effective Date and prior to the Closing of the Phase Two Property, the Developer shall receive notice of the commencement or threatened commencement of eminent domain or other like proceedings against the Sc...
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