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PETITIONER’S RESPONSE TO FIRST SET OF DISCOVERY REQUESTS

INTERROGATORIES

1. Please identify all persons who participated 1n answering these Interrogatories If
more than one person, please state to which interrogatory each person responded.
RESPONSE:

John Powell
Hal Novak
Each participated in conversations over these Interrogatories.

2. Please list any and all lawsuits, civil and/or criminal, to which King’s Chapel has
been a party. For each lawsuit, please provide the following: the junsdiction in which each
lawsuit was filed, the basis of each lawsuit and the disposition of each lawsuat.

RESPONSE:

Tennessee Wastewater Systems Inc., et al v _King’s Chapel Capacity, LLC (Case No- 31074)

Jurisdiction: Chancery Court, Williamson County. |

Disposition This case was filed on November 1, 2004 and 1s still pending.
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Basis of Lawsuit. Tennessee Wastewater Systems, Inc. f/k/a On-Site Systems, Inc., and On-Site

Capacity Development Company filed a claim for breach of contract, civil conspiracy, and
declaratory and injunctive relief against J. Powell Development, LLC, John Powell, Elane
Powell, C. Wright Pinson, Ashby Communities, LLC Hang Rock, LLC, Arrington Meadows,
LLC and Kings Chapel Capacity, LLC Kings Chapel filed an answer denying the claims against
it

3. Please identify all individuals who have an interest, whether it financial, through
employment or otherwise, in King’s Chapel, and as to each such individual, state the following
what money they have invested, 1f any 1n King’s Chapel, and the date of said investment, what
job title they have with King’s Chapel, if any, and the date said employment commenced; and
what other officer or board position they hold with King’s Chapel, if any, and the date said
officer or board position commenced.
RESPONSE

John and Elaine Powell own 50% interest in King’s Chapel Capacity, LLC; whereas, C.
Wright Pinson owns the remaining 50% interest. C. Wright Pinson pledged equal cash deposits
in order to obtain two different Irrevocable Letters of Credit from SunTrust Bank. These Letters
of Credit were then used to bond the wastewater system for Kings Chapel. On September 30™,
2004, the following letters of credit were issued:

e Letter of credit for Williamson County Backup Bond ($651,000.00).
e Letter of credit for Williamson County Collection Bond ($998,208.00).

To Date C. Wright Pinson has pledged $1,649,208.00 1n cash for Kings Chapel.

4. Please 1dentify all applications for any licensure or approval, whether from local,



state or federal authorities, King’s Chapel has submitted, and as to each such application, state
the authority to whom 1t was submitted, the licensure or approval sought, the date of said
application, and the status of said application.

RESPONSE:

A. King’s Chapel Capacity filed for a Certificate of Convenience and Necessity
(Docket 04-00335) from the Tennessee Regulatory Agency on October 5, 2004, which 1s the
subject of this matter.

B The bonds 1dentified 1n Interrogatory #3 have been tendered to the Williamson
County Planning Commission for approval.

5. Please 1dentify the individual or individuals who prepared the Application, and as
to each such individual or individuals, state the specific portions of the Application prepared or
contributed to, and all sources of information replied upon for said preparation or contribution.
RESPONSE:

King’s Chapel objects to this Request because 1t 1s overbroad, unduly burdensome, and
violates the work product doctrine. Without waiving this objection, the entire Petition for a
Certificate of Convenience & Necessity was prepared, reviewed and/or edited by John Powell,
Hal Novak, and Chuck Welch, counsel for King’s Chapel. Documents relied upon in preparing
the Petition were attached as exhibits to the Petition.

6. Please identify who constructed the system for which King’s Chapel seeks
approval through this action, the current owner of the system, and how that ownership was

obtained, or the basis for said ownership.

RESPONSE:



The partially completed system was constructed by Onsite Capacity Development
Company. The current owner of the property is Ashby Communities, LLC by deed from
Arrington Meadows, LLC.

7. Describe 1n detail the relationship among King’s Chapel, J. Powell Development,
LLC, Ashby Communities, LLC, Hang Rock, LLC and Armnngton Meadows, LLC including but
not limited to, any commonalities in ownership, operation, joint ventures and jointly held

property or licensures.

RESPONSE:

John Powell has 100% interest in Ashby Communities, LLC.
e John & Elaine Powell have a 50% ownership in Arrington Meadows, LLC.
Wright Pinson has the remaining 50% ownership in Armngton Meadows,
LLC.
e  Wright Pinson currently has a 100% ownership nterest in Hang Rock, LLC
Eventually by agreement, John & Elaine Powell will own 50% of Hang Rock,
LLC.
e John & Elaine Powell have a 50% ownership in King’s Chapel Capacity,
LLC. Wnight Pinson has the remaining 50% ownership in King’s Chapel
Capacity, LLC.
King’s Chapel has no knowledge of the existence or any connection with J. Powell
Development, LLC. Hang Rock, LLC and Arrington Meadows, LLC entered an agreement with
John Powell and Ashby Communities, LLC to develop real property Each of the limited
liability companies were formed separate and independent of each other, and each have remained

separate, legal entities.




8 Provide the factual basis for your statement, in paragraph 2 of the Apphcation,
that Ashby Communities, LLC has constructed a wastewater system and transferred this system
to King’s Chapel to operate. In answering this Interrogatory, clearly explain in what manner or
through what mechanism Ashby Communities, LLC claims to have constructed the wastewater
system that 1s the subject of the Application, and pursuant to what authonty 1t transferred the
system to King’s Chapel to operate.

RESPONSE:

By agreement, the property owners first engaged John Powell and then Ashby
Communities, LLC, an LLC created by John Powell, to residentially develop the property which
includes sewer services and all other utilities and infrastructure associated with the subdivision
development  Ashby Communities, LLC has the authority to disburse funds for construction
and to transfer property necessary for the residential development. The sewer plans were
submitted by an unlicensed engineering firm, and the sewer system was partially constructed by
unlicensed contractors. Ashby Communities, LLC has taken the necessary action to ensure that
the system 1s reverse engineered and that any construction for the completion of the system 1s
performed by licensed contractors. By agreement this system has been transferred to Kings
Chapel for its operation, contingent upon approval of the appropnate regulatory agencies

9. Identify the owner or owners of the real property King’s Chapel 1dentifies in the
Application, at paragraph 6 and with Exhibit 2, as the service area for which it seeks authority to
operate wastewater disposal systems As to each such owner or owners 1dentified, state the dates
of property acquisition, from whom the property was acquired, percentage of ownership and

which portion of the real property he or she or 1t owns.



RESPONSE:

Owner Date of Percentage of From whom the
Acquisition Ownership Property was
Acquired
Arrington Fall 2002 100% Belle Meadows
Meadows, LLC LLC
Hang Rock, LLC | Fall 2003 100% Chrisman Family
Over the Branch, | Fall 2003 100% Chrisman Fanuly
LLC
Kings Camp, | Fall 2003 100% Chrisman Family
LLC
Gerald Kole and | Spring 2003 100% Robinson Family
Diane Kole

10.  Identify what entity, to which you refer in paragraph 7 of the Application, was
granted, by the “TDEC, Division of Water Pollution Control,” approval for the system that 1s the
subject of the Application. In your response, state when the subject approval was granted
inutially, if there has been any transfer of approval, and 1f so, when and to whom and through
what means.

RESPONSE:

TDEC granted a Standard Operating Pernut (“SOP”’) #03032 to both Onsite Systems, Inc
and Arrington Meadows. This Permit was filed on July 8™ 2003, and issued on September 30
2003. To our knowledge, a transfer of this permit has not been requested. However, we have
been formally noticed that TDEC intends to terminate the permit of TWS which has already been
made a part of this record.

11. Provide the factual basis for your statement, in paragraph 8 of the Application,
that “Wastewater services are not available from any other utility company in the proposed
service area” given the fact that TWS is a public utility authorized to provide wastewater

treatment systems in the proposed service area.



RESPONSE:

King’s Chapel Capacity recognizes that TWS has a nonexclusive right to provide
wastewater service 1n the proposed service area. However, TWS does not have an existing
wastewater system that can service the King’s Chapel Subdivision. TWS has stated that they are
only willing to provide wastewater service 1f Ashby Communities, LLC first builds and pays for
a wastewater plant and conveys the plant to TWS without compensation.

12. Identify the “various legal, accounting and regulatory experts” King’s Chapel has
engaged to assist 1t with the “managerial duties” associated with operating the system 1dentified
in the Application As to each such expert, state the date of hire, area of expertise, background
and experience 1n that area of expertise, the basis for compensation (i e. hourly rate, set fee) and
the amount of compensation paid to date.

RESPONSE:

King’s Chapel objects to this Request as it seeks information protected under the
attorney/client privilege. Without waiving the objection, King’s Chapel engaged Hal Novak, the
owner of WHN Consulting, a utility consulting and expert witness company Beyond providing
regulatory expertise, Mr. Novak 1s also a Certified Public Accountant (CPA) in Tennessee and
has assisted King’s Chapel with its accounting requirements. Mr. Novak has approximately
twenty-three years of utility, accounting and regulatory experience. Please refer to Mr. Novak’s
consulting agreement included in the production of documents. To date, Mr. Novak has been
paid $9,516.20 at the hourly rate of two hundred dollars ($200.00).

13. Identify when James Johnson, referenced in paragraph 12 and Exhibit 6 of the
Application, was retained by King’s Chapel to operate the system referenced in the Application,

and the terms of employment offered (i.e. rate of pay, duration of employment). If 1t 1s not



King’s Chapel intention to hire Mr. Johnson as an employee, explain the type of relationship
anticipated, and the terms of said relationship.
RESPONSE:

After a CCN 1s granted he will become an employee of King’s Chapel Capacity. The rate
of pay to Mr. Johnson will be $40.00 per hour

14. Identify what individuals participated in the preparation of Exhibit 7 to the
Application, and as to each such individual, state what portion of Exhibit 7 he or she prepared,
and the basis for knowledge for the information included in those portions.

RESPONSE:

Mr Novak prepared the Company’s proposed tariff referenced in Exhibit 7. Mr. Novak
has over twenty-three (23) years of regulatory and utility experience.

15. Identify what interest, if any, King’s Chapel believes that TWS has in the
system that 1s the subject of the Application. If King’s Chapel opines that TWS does not have
‘any interest 1n the system, explain the basis for that opinion given that TWS engaged and paid a
licensed contractor to construct the system, had a contract with a purported property owner to do
so, and has not been paid in full pursuant to that contract.

RESPONSE-

King’s Chapel Capacity, as well as the developers and owners of the property, believe
that TWS has no interest in the wastewater system that is the subject of the Application No
contract exists between the property owner and TWS. Further, On Site Capacity Company has
recerved $265,000 1in compensation for the partially built wastewater facility, but Ashby
Communities, LLC alleges that the contractor, On Site Capacity Development Company, was

overcompensated for the construction work associated with the wastewater system.



16. Other than documents filed in this proceeding, describe each substantive
communication between, on the one hand, a staff member or Director of the Tennessee
Regulatory Authonty and, on the other hand, an attorney, consultant, or other representative of
King’s Chapel concerning this Application or TWS. Specify the date, substance, and
participants to each such communication.

RESPONSE:

King’s Chapel, its attorneys, consultants and other representatives have no record or
knowledge of any communication relating to the Application of King’s Chapel, outside of the
documents formally filed in this proceeding, with any staff member or Director of the Tennessee
Regulatory Authority.

PRODUCTION REQUESTS

1. Please provide any and all documents used 1n assisting you in your responses to
the Interrogatories set out above.
RESPONSE:

See attached Complaint filed in Tennessee Wastewater Systems Inc., et al. v_King’s Chapel

Capacity, LLC (Case No: 31074) and all other documents attached hereto.

2. Please provide all documents related to the formation of King’s Chapel including,
but not limited to, articles of organization, operating agreements and reports to the Tennessee
Secretary of State.

RESPONSE: See attached Articles of Organization



3. Please provide all documents in your possession that relate to the financing of
King’s Chapel including, but not himited to, performance bonds, letters of credit and bank

accounts.

RESPONSE: See attached letters of credit and performance bonds.

4, Please provide documents that support allegations you have made, to Willhlamson
County and State of Tennessee authorities, regarding purported financial problems of TWS, and
other entities with common ownership.

RESPONSE: See attached letter to Steven Butler, Assistant Attorney General for the State of

Tennessee

5. Please provide all documents prepared for King’s Chapel by the experts
referenced in its Application at paragraph 11
RESPONSE: Expert relied on all documents 1n record or that have been produced in response

to these Requests.

6. Please provide all documents in your possession related to the wastewater
disposal system that is the subject of the Application including, but no limited to, those
referencing its construction, financing and disputes related to its ownership.

RESPONSE: See the following attached hereto:
A. Facsimile regarding Professional Services Agreement and Sewer Contract for

Subdivision
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B. Draft of a contract

C. E-mail from Charles Pickney to John Powell

D. Draft of Wastewater Treatment Facility Service Agreement
E. Other miscellaneous correspondence

F. Four (4) audio cassette recordings from meetings held in June 2004 and July 2004
will be provided to TWS, but Petitioners will supplement these responses with the

TRA to include copies of these tapes.

7. Please provide a copy of all contracts King’s Chapel has with any individual or
entity including, but not limited to, employment agreements and joint venture agreements.

RESPONSE: See attached agreement between Hal Novak and King’s Chapel Capacity

8. Please provide a copy of all personal guarantees executed by an individual
involved with King’s Chapel, for the benefit of King’s Chapel.

RESPONSE See documents responding to Request #3 above.

9. Please provide a copy of all documents King’s Chapel has filed with, or otherwise
sent to, and local, state or federal authonties, for any reason.

RESPONSE: See attached correspondence to Jeff Hill.

10. Please provide all documents that evidence King’s Chapel’s interest to the real
property that comprises the service area that is the subject of the Application.

RESPONSE: No documents exist at this time.
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11. Please provide all documents that evidence King’s Chapel’s interest in the system
that 1s subject of the Application.
RESPONSE: See response to Production Request #1 for a copy of a check for the sum of
$250,000. Petitioner will supplement these responses with a copy of another check for the sum

of $15,000.

Respectfully submitted,

FARRIS MATHEWS BRANAN
BOBANGO HELLEN & DUNLAP, PLC

éhﬂuﬂxa B. Wdc)\,Jp

Charles B. Welch, Jr.

Krist1 Stout

Attorneys for Petitioner

618 Church Street, Suite 330
Nashville, TN 37219

(615) 726-1200
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CERTIFICATE OF SERVICE

The undersigned hereby certified that the foregoing document has been served upon the
following person/s by hand delivery or by United States Mail, with proper postage prepaid
thereon:

Henry Walker, Esquire

Boult, Cummings, Conners & Berry, PLC
414 Union Street, Suite 1600

P.O. Box Nashville, Tennessee 37219

Richard Militana

Militana & Militana

5845 Old Highway 96
Franklin, Tennessee 37064

5%
This day of December 2004.

Cnaalan B Wileh {r.

Charles B. Welch, Jr.
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VERIFICATION OF INTERROGATORY RESPONSES

I, :‘;‘m\’ (%w@- ( , first being duly sworn, affirm that the
Interrogatory Responses set forth above are true, accurate, and complete, and that they are 1n no
way misleading or calculated to withhold information that is available to me and 1s requested by
the Interrogatories. I understand that my signature below is subject to penalties of perjury.

By: rvg /M/

SlgBZture of Authorized Representative
for King’s Chapel Capacity, LLC

Tatle: /Zw,;q,‘« Meepe7e
[/}

STATE OF _|eANESSE E )
)
COUNTY OF Dy msonl )

Personally appeared before me the above named ﬂ/o \’\V\ \DOUJ C‘l/%-
Known to me personally or made known to me by satisfactory proof, who was duly sworn and
on oath executed the above information.
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IN THE CHANCERY COURT FOR WILLIAMSON COUNTY "

Y

AT FRANKLIN
aay oy -1 RitHs b

TENNESSEE WASTEWATER SYSTEMS, )
INC. f/k/a ON-SITE SYSTEMS, INC. and ) ENTERED
ON-SITE CAPACITY DEVELOPMENT ) 3 I 7 %
COMPANY, ) CaseNo. 2] O

)

Plaintiffs, )

)

)
V. )

)

)
J. POWELL DEVELOPMENT, LLC, JOHN )
POWELL, ELAINE POWELL, C. WRIGHT )
PINSON, ASHBY COMMUNITIES, LLC, )
HANG ROCK, LLC, ARRINGTON )
MEADOWS, LLC, and KINGS CHAPEL )
CAPACITY, LLC )

)

Defendants. )
VERIFIED COMPLAINT

Come now the Plaintiffs, Tennessee Wastewater Systems, Inc., formerly known as On-

Site Systems, Inc., and On-Site Capacity Development Company, and sue J. Powell

Development, LLC, John Powell, Elaine Powell, C. Wright Pinson, Ashby Communities, LLC,

Hang Rock, LLC, Arrington Meadows, LLC, and Kings Chapel Capacity, LLC. For cause of
action, the plaintiffs would show to the Court as follows:
A. PARTIES

1. Tennessee Wastewater Systems, Inc is a Tennessee for-profit corporation,

formerly known as On-Site Systems, Inc. (“TWS”). TWS is a public utility, authorized by the

Tennessee Regulatory Authority (“TRA”) to provide wastewater treatment systems within the

bounds of the Milcrofton Utility District in Williamson County, Tennessee. TWS’s principal

place of business is in Davidson County, Nashville, Tennessee.



2 On-Site Capacity Development Company is a Tennessee general partnership
(“On-Site”).  On-Site has common ownership with TWS, whose purpose is to develop and
finance opportunities for TWS to provide wastewater treatment systems in Tennessee within the
areas for which it is an approved TRA service provider. On-Site’s principal place of business is
in Davidson County, Nashville, Tennessee.

3. J. Powell Development, LLC 1s, based upon information and belief, a non-existent
entity that is not registered with the Tennessee Secretary of State (“Powell Development™). John
Powell, a resident of Williamson County, Brentwood, Tennessee, has represented himself to On-
Site and TWS as the owner of Powell Development.

4. John Powell is an individual who resides, based upon information and belief, in
Brentwood, Tennessee, and whose principal place of business is 1413 Plymouth Drive,
Brentwood, Tennessee (“Mr. Powell™).

5. Elaine Powell is an individual who resides, based upon information and belief, in
Brentwood, Tennessee, and whose principal place of business 1s 1413 Plymouth Drive,
Brentwood, Tennessee (“Mrs. Powell”). Mrs. Powell is, based upon information and belief,
married to Mr. Powell.

6. C. Wright Pinson is an individual who resides, based upon information and belief,
in Nashville, Tennessee at 408 Charles Gate Court. (“Dr. Pinson”).

7. Ashby ‘Communities, LLC is, based upon information and belief, a Tennessee
limited liability company, registered with the Tennessee Secretary of State, as of its formation
date of May 13, 2004 (“Ashby™) Ashby is its own registered agent for service, and its address is

listed as 1413 Plymouth Drive, Brentwood, Tennessee.



8. Hang Rock, LLC is, based upon information and belief, a Tennessee limited
liability company, registered with the Tennessee Secretary of State, as of its formation date of
November 14, 2003 (“Hang Rock™). Hang Rock’s agent for service is Mrs. Powell, and the
address for service of which is listed as 1413 Plymouth Drive, Brentwood, Tennessee. Hang
Rock 1s the owner of real property located in Williamson County, Tennessee, comprised of
approximately 89.71 acres, located north of Highway 96 and east of State Route 252 (“Hang
Rock Property™).

9. Arrington Meadows, LLC is, based upon information and belief, a Tennessee
limited liability company, registered with the Tennessee Secretary of State, as of its formation
date of November 13, 2002 (“Arrington™). Arrington’s agent for service is Mrs. Powell, and the
address for service of which is listed as 1413 Plymouth Drive, Brentwood, Tennessee. Arrington
is the owner of real property located in Williamson County, Tennessee, comprised of
approximately 15 acres, located north of Highway 96 and east of State Route 252, adjacent to the
Hang Rock Property (“Arrington Property™).

10. Kings Chapel Capacity, LLC is, based upon information and belief, a Tennessee
limited liability company, registered with the Tennessee Secretary of State, as of its formation
date of April 13, 2004 (“Kings Chapel™) Kings Chapel is its own agent for service, and the
address for service of which is listed as 1413 Plymouth Drive, Brentwood, Tennessee. Kings
Chapel is, as set forth in a petition it has filed with the TRA, to operate wastewater disposal

systems, an affiliate of Ashby.

B. JURISDICTION AND VENUE

I1. This Court has jurisdiction over this cause of action pursuant to T.C.A. § 16-11-

101.



12. Venue is proper in this Court pursuant to T.C A. §§ 20-4-101 and 20-4-103.

On-Site and operated by TWS.

14, In 2003, the owners of On-Site, TWS and Pickney Bros. began discussions and
negotiations with Mr. Powell, Mrs. Powel and Dr Pinson, purportedly representing Powel]
Development, regarding a subdivision it was developing in Williamson County, Tennessee,
commonly known as “Meadowbrook Subdivision” (“Meadowbrook”). Based upon information
and belief, Meadowbrook Wwas to consist of the Hang Rock Property and certain portions of the
Arrington Property. The plat for Meadowbrook Was approved by the Williamson County
Planning Commission on October 9, 2003

15 Powell Development, through Mr. Powell, Mrs. Powel] and Dr. Pinson,
represented itself as the developer of Meadowbrook. Based upon information and belief, and
subsequent representations of the defendants, Powe]] Development is a non-existent entity, and
Ashby was the actual developer. Regardless, the real property at issue was owned by Hang Rock
and Arrington.

16. Powell Development, through Mr. Powell, Mrs. Powel] and Dr. Pinson, on behalf

Pickney Bros., entered a contract for the development of a wastewater treatment system (“the

System”) for Meadowbrook on or about November 3, 2003 (“the Contract™).  Powell



Development was identified in the Contract as the “developer,” TWS as the “utility” and On-Site
as the “contractor.” On-Site’s and TWS’s intentions were, as they had in other Williamson
County, Tennessee wastewater projects, to use Pickney Bros., its related entity that is a hicensed
general contractor, to do the actual construction work on the System. The Contract provided for
Powell Development to- pay On-Site and TWS a flat fee of $550,000, during the course of
construction of the sand filtration and drip irngation portions of the System, and additional fees
of $3,366 per Meadowbrook lot, as and when sold to the end user. The subdivision plans
provided for approximately 215 lots to be developed and sold, thus resulting in additional fees
eventually owed totaling $723,690. The Contract is attached as Exhibit 1.

17. Hang Rock and Arrington were third party beneficiaries of the Contract, as the
owners of the real property comprising Meadowbrook, and on which the System was to be built,
which enabled the development of the non-System portions of Meadowbrook.

18. On-Site performed under the Contract, causing Pickney Bros. to commence
construction of the System on November 12, 2003. Consistent with the Contract terms, On-Site
submitted a pay request for $250,000, to Powell Development, on December 10, 2003. That pay
request 1s attached as Exhibit 2.

19. TWS performed under the Contract, supervising, inspecting and approving the
construction of the System by Pickney Bros , as commissioned by On-Site.

20 In response to the pay request submitted by On-Site to Powell Development,
Hang Rock paid On-Site $250,000 on or about January 6, 2004. A copy of that check is attached
as Exhibit 3.

21. Pickney Bros completed construction of the sand filtration and drip irrigation

portions of the System on or before February 10, 2004. Therefore, as set forth in the Contract, as



of February 10, 2004, On-Site had satisfied its obligations to Powell Development with respect
to the above-referenced flat fee, and was entitled to have been paid the entire remaining portion
of the flat fee (i.e., $300,000) during to course of said construction Powell Development has
failed to pay any portion of said sum, which sum is currently owing. Powell Development is
also obligated to pay the remainder of the contracted funds when the lots are sold.

22. Based upon information and belief, and prior communications between On-Site
and Powell Development representatives, Powell Development takes the position it does not
have to pay On-Site the remaining fee because On-Site 1s not a licensed general contractor. On-
Site representatives have clearly explamed that Pickney Bros, which is a licensed general
contractor, built the System, on On-Site’s behalf. Regardless, Powell Development has refused,
and continues to refuse, to pay On-Site for the work performed under the Contract.

23. On-Site and Powell Development had a contract for On-Site to develop the
System at Meadowbrook, which On-Site completed. Powell Development breached the Contract
by failing to pay to On-Site the $300,000 currently owing thereunder.

24, Hang Rock and Arrington were third party beneficiaries to the Contract, and have
enjoyed the benefit of On-Site’s completion, through Pickney Bros., of the sand filtration and
drip irrigation portions of the System. Arrington owns the real property on which the System has
been constructed, and has retained ownership of that real property, despite not having paid, either
individually or through Powell Development, for the construction of the System. Hang Rock, as
the adjacent real property will benefit from the System, and is currently being developed to use
the System.

25. The Contract also obligates the parties to adhere to state and local regulations

regarding the operation of utilities The applicable regulations require that, once the System is



complete, the System and land on which it sits be conveyed to the operator which, in this case, 1s
TWS Powell Development, individually and through Hang Rock and Arrington, has failed to
convey said real property, and thus continues to control and own that real property, despite the
System itself being owned by TWS.

26. In addition to refusing to fulfill the obligations under the Contract, Mr. Powell,
Mrs. Powell and Dr Pinson, individually, and through other entities, including Kings Chapel,
have submitted an application with the TRA requesting a Certificate of Public Need and
Convenience to operate a wastewater treatment and disposal system for a subdivision identified
therein as the “Ashby Communities development” (“the Application™). Based upon information
and belief, the Ashby Communities development is, in fact, Meadowbrook, and the wastewater
treatment and disposal system Kings Chapel seeks to operate is the System, for which On-Site
has not been paid, and which, pursuant to the Contract, TWS owns and has a right to operate.
The Application, which is attached as Exhibit 4, identifies Mr. Powell, Mrs. Powell and Dr.
Pinson, as the owners and financers of Kings Chapel.

27. Mr. Powell, Mrs. Powell and Dr. Pinson, individually, and through the other
defendants, including Ashby, Hang Rock, Arrington and Kings Chapel, have attempted, and
continue to attempt, to interfere with TWS’s rights, pursuant to its certificate to operate
wastewater disposal systems in Williamson County, Tennessee, to operate said systems. The
Defendants’ actions to interfere with TWS’s operations include, but are not limited to, its
submission of the Application to the TRA, in which it does not reference or mention the fact that
the subject system is owned by another utility, or even that there is a dispute about that

ownership and the rights to serve the area are held by TWS.



28.  The Defendants, through the Application, have attempted, illegally, to obtain
control and ownership of the System, contrary to the interests and rights of On-Site and TWS,
based upon the Contract and TWS’s authorization as a public utility, to operate the System.

D. CAUSES OF ACTION

COUNT 1. BREACH OF CONTRACT

29.  On-Site and TWS incorporate the factual allegations set forth in paragraphs 1-28
herein above by reference.

30.  On-Site, TWS and Powell Development had a contract for the development and
construction of the System, for certain payments to be made based upon that development and
construction, and for the real property on which the System was built to be conveyed to TWS.
Powell Development has breached the Contract by failing to make the contracted for payments,
and also by failing to transfer ownership of the real property on which the System rests, to TWS.

31. Mr. Powell, Mrs. Powell and Dr. Pinson, through counsel, have represented that
Powell Development was named as the party in interest in the Contract in error, and that the
actual party in interest is Ashby. Thus, Ashby is additionally responsible to On-Site and TWS
for the breach of contract failure to satisfy the developer’s obligations thereunder.

32.  Mr. Powell, Mrs. Powell and Dr. Pinson are individually responsible to On-Site
and TWS for the failure to adhere to the terms of the Contract because Mr. Powell signed the
Contract, on behalf of Powell Development, which was a nonexistent entity, and he, along with
Mrs. Powell and Dr. Pinson, purported to represent Powell Development prior to the signing of
the Contract, and throughout the parties’ relations with each other. In addition, Ashby, the entity

since represented as the real party in interest, was non-existent at the time the Contract was



executed, and the parties were negotiating Thus, Mr. Powell, Mrs. Powell and Dr. Pinson are
individually liable for the obligations of Powell Development and Ashby

33. Hang Rock and Arnngton are third party beneficiaries under the Contract, and
had taken on some or all of Powell Development’s obligations including, but not limited to,
paying the fees owed to On-Site for the construction of the System. Hang Rock and Ashby are
therefore also responsible to On-Site and TWS tor the breach of the Contract upon which this
action is based.

34. Powell Development’s, Mr. Powell’s, Mrs. Powell’s, Dr Pinson’s, Ashby’s, Hang
Rock’s and/or Arrington’s failure to adhere to the terms of the Contract will cause, and is
causing, On-Site and TWS damage including, but not limited to, the loss of funds due and owing
under the Contract, as well as the lost opportunity to operate the system.

COUNT II. CIVIL CONSPIRACY

35 On-Site and TWS incorporate the factual allegations set forth in paragraphs 1-34
herein above by reference.

36. The Defendants’ refusal to pay On-Site for the System, and the submission of the
Application to the TRA, to assert ownership and control over the System, as herein described
above, were carried out as a part of a wrongful and unlawful conspiracy to defraud, convert, and
obtain the Plaintiffs’ property by fraudulent and unlawful means and, as a result thereof, the
Defendants have committed the tort of unlawful conspiracy under the common law of the State
of Tennessee.

37. The Defendants acted in concert through their separate roles within their

deceptive scheme to engage On-Site, refuse to pay On-Site for the System, refuse to allow TWS



to take its proper role as the utility operating the System, and obtamning permission to take over
the System

38. As a direct and proximate result of the Defendants’ concerted action, as set forth
hereinabove and hereinafter, On-Site and TWS sustained injuries and damages for which they
are entitled to recover compensatory and punitive damages.

COUNT 1I1. TENNESSEE DECLARATORY JUDGMENT ACT

39. On-Site and TWS incorporate the factual allegations set forth in paragraphs 1-38
herein above by reference.

40. TWS is a “person” as defined in the Tennessee Declaratory Judgment Act (“the
Act”), at T.C A. § 29-14-101, et seq It is further an interested person under a written contract,
and entitled to have its rights, status and legal relations established thereunder, entitling it to
bring an action pursuant to the Act, as set forth at T.C.A. § 29-14-103 and 104.

41.  TWS, pursuant to the Act, requests the Court declare that it is the owner of the
System.

COUNT 1V. INJUNCTIVE RELIEF

42 On-Site and TWS incorporate the factual allegations set forth in paragraphs 1-41
herein above by reference.

43, Upon the declaration by the Court, pursuant to the Act, that TWS is the owner of
the System, TWS requests the Court enter an injunction, ordering Powell Development, Mr.
Powell, Mrs. Powell, Dr. Pinson, Ashby, Hang Rock, Arrington and/or Kings Chapel to convey
to it the real property on which the System sits. Without said relief, TWS will continue to suffer

irreparable injury for which no amount of damages are sufficient to compensate it.
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PRAYER FOR RELIEF

WHEREFORE, premises considered, On-Site and TWS pray for the following relief:
1. That proper process issue and be served upon the defendants,

2. That the defendants be required to answer;

3. That this Court award On-Site and TWS damages and other relief, to which it is

entitled, pursuant to the Contract;
4. That this Court declare TWS to be the owner of the System;

5. That this Court enter an injunction ordering the defendants to convey the real

property on which the System sits, to TWS; and

6. That this Court grant On-Site and TWS such other and additional relief as it

deems just and equitable.

THIS IS THE PLAINTIFFS’ FIRST APPLICATION FOR
EXTRAORDINARY RELIEF IN THIS MATTER.

Respectfully Submitted,

ROCHELLE McCULLOCH & AULDS

JERE N McCULLOCH #2768
109 Castle Heights Avenue North
Lebanon, TN 37087

(615) 443-8751

BONE LLESTER NORTON, PLLC
Z}u Cint

ANNE C. MARTIN, #15536
KENNETH M LARISH, #23154
511 Union Street, Suite 1600
Nashville, TN 37219

(615) 238-6300

Attorneys for On-Site and TWS

1



VERIFICATION AND OATH

I, CHARLES PICKNEY, being first duly sworn according to law, make oath and affirm
that 1 have read the foregoing Verified Complaint, know the contents thereof, and that the same
is true and correct to the best of my knowledge, information and belief

TENNESSEE WASTEWATER SYSTEMS, INC. (f/k/a
ON-SITE SYSTEMS, INC.)

BY: (}Zé\qld@—»l A\

CHARLES PICKNEY, PRESIDENT

STATE OF TENNESSEE )
)
COUNTY OF DAVIDSON )

Before me, ANNE C. MARTIN, of the state and county aforementioned, personally
appeared CHARLES PICKNEY, with whom 1 am personally acquainted, and who, upon oath,
acknowledged herself to be President of Tennessee Wastewater Systems, Inc., formerly known
as On-Site Systems, Inc., the within named plaintiff, a Tennessee for-profit corporation, and that

he as such President, executed the foregoing instrument for the purpose therein contained, by
signing the name of the corporation by himself g§ President.

b

NOTARY PUBLIC

My Commission Expires:

[-26-of

We are surety for all court costs

BONE McALLESTER NORTON, PLLC

BY: @,., Cmafé

ANNE C. MAIRTIN, #15536

12
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Secretary of State
Division of Business Services
312 Eighth Avenue North
6th Floor, William R. Snodgrass Tower
Nashville, Tennessee 37243

T0:
KING'S CHAPEL CAPACITY, LLC
1413 PLYMOUTH DRIVE

BRENTWOOD, TN 37027

RE:

KING'S CHAPEL CAPACITY, LLC
ARTICLES OF ORGANIZATION -
LIMITED LIABILITY COMPANY

DATE: 05/13/04

REQUEST NUMBER: 5127-2005
TELEPHONE CONTACT {615) 741-2286
FILE DATE/TIME: 04/13/04 1502
EFFECTIVE DATE/TIME: 04/13/04 1502
CONTROL NUMBER: 0469590

CONGRATULATIONS UPON THE FORMATION OF THE_LIMITED LIABILITY COMPANY IN THE !
STATE OF TENNESSEE WHICH IS EFFECTIVE AS INDICATED ABOVE.

!
A LIMITED LIABILITY COMPANY ANNUAL REPORT MUST BE FILED WITH THE SECRETARY OF

STATE ON OR BEFORE THE FIRST DAY

OF THE FOURTH_MONTH FOLLOWING THEBgEﬁSE OF THE

LIMITED LIABILITY COMPANY'S FISCAL YEAR. ONCE THE FISCAL YEAR HAS |
ESTABLISHED, PLEASE PROVIDE THIS OFFICE WITH WRITTEN NOTIFICATION. THIS OFFICE
WILL MAIL THE REPORT DURING THE LAST MONTH OF SAID FISCAL YEAR TO THE LIMITED
LIABILITY COMPANY AT _THE ADDRESS OF ITS PRINCIPAL OFFICE OR TO A MAILING |

ADDRESS PROVIDED TO THIS OFFICE IN WRITING.

FAILURE TO FILE THIS REPORT OR TO

MAINTAIN A REGISTERED AGENT AND OFFICE WILL SUBJECT THE LIMITED LIABILITY |

COMPANY TO ADMINISTRATIVE DISSOLUTION.

WHEN CORRESPON
REFER TO THE L

DEEDS IN THE C
OFFICE IF SUCH

FOR: ARTICLES OF ORGANIZATION -
LIMITED LIABILITY COMPANY

FROM:
HANG ROCK LLC
1413 PLYMOUTH DR.

BRENTWOOD, TN 37027-0000

S5-4458

f

G WITH THIS OFFICE OR SUBMITTING DOCUMENTS FOR FILING, PLEASE
TED LIABILITY COMPANY CONTROL NUMBER GIVEN ABOVE. PLEASE BE
DOCUMENT MUST ALSO BE FILED IN THE OFFICE OF THE REGISTER OF
TY WHEREIN A LIMITED LIABILITY COMPANY HAS ITS PRINCIPAL |
INCIPAL OFFICE IS IN TENNESSEE.

|
I
|
!
'
1

ON DATE: 05/13/04 |

FEES 5
RECEIVED: $900.00 $0.00
TOTAL PAYMENT RECEIVED: $900.09

RECEIPT NUMBER: 00003508216
ACCOUNT NUMBER: 00460776

A D

RILEY C DARNELL‘
SECRETARY OF ST:‘ATE



Corapes .‘r -_,~ ' O
, ARTICLES OF A
4 ORGANIZATION S
o Stae (LIMITED LIABILITY coMPANY) 7 1 ri; 3482
Corporate Filings
312 Eighth Avenue North Peone
6th Floor, Willhlam R Snodgrass Tower ool - -_ . .'_!
Nashville, TN 37243 caLRT e 5} 53

The undersigned acting as organizer(s) of a Limited Liability Company under the provisions of the Tennessee Limited
Liability Company Act, § 48-205-101, adopts the following Articles of Organization. ;

1 The name of the Limited Liabihity Company 1s
King's Chapel Capacity, LLC

(NOTE: Pursuant to the provisions of § 48-207-101, each limited Liability Company name must contain the words
“) imited Liability Company” or the abbreviation “LLC" or “L.L.C.”) |

2 The name and complete address of the Limited Liability Company's nitial registered agent and ofﬁ:ce located in the

state of Tennessee 15 |
Kings Chapel Capacity, LLC '

( Name ) i
1413 Plymouth Drive, Brentwood, TN 37027 ™
( Street Address ) {City) ( State/Zip Code }

I
Willamson !
( County ) |

3 List the name and complete address of each organizer of this Limited Liabiity Company

1
John Powell , 1413 Plymouth Dnive, Brentwood, TN 37027 !
|

( Name ) ( Include Street Address. City, State and Zip Code )
{ Name ) ( Street Address, City, State and Zip Code )
{ Name ) ( Street Address, City, State and Zip Code )

4 The Limited Liabity Company will be ( NOTE: PLEASE MARK APPLICABLE BOX ) ‘
O Board Managedm Member Managed '

5 Number of members at the date of filing 1 . :

6. If the document Is not to be effective upon filing by the Secretary of State, the delayed effective date and tllme 1S

Date , , Time (Not to exceed 90 days )

7 The complete address of the Limited Liabiity Company's principal executive office 1s )

1413 Plymouth Drive, Brentwood, TN 37027 !
( Street Address ) (City) ( State/CountrylZip Code )

8 Penod of Duration

9 Other Provisions. |
10. THIS COMPANY IS ANON-PROFIT LIMITED LIABILITY COMPANY (Check if appllcable) D »

s 1 370f ©,//4 W |

S|gnaﬂ_|re Date Slgnatu (manager of  member authonzed to sign by the Limited Liability Company)
&’/{ Ve e ko(&u) - u@ﬁ (f !
Signer's Capacity Name (typed or pranted) |

RDA 2458

$S-4249 (Rev 7/01) Fitng Fee $50 per member (minmum fee = $300, maximum fee = $3,000)
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@PO@s
IRREVOCABLE LETTER OF CREDIT P001545 PAGE 1

LETTER OF CREDIT NUMBER: P001545
ISSUANCE DATE: SEPTEMBER 30, 2004

APPLICANT:
SBFAKE

KING'S CHAPEL COMMUNITY ASSOCIATION, INC.

KING'S CHAPEL CAPACITY, LLC %

BENEFICIARY:

WILLIAMSON COUNTY PLANNING
COMMISSION

1320 WEST MAIN STREET, SUITE 400
FRANKLIN, TN 37064

FOR USD 998,208.00
(NINE HUNDRED NINETY EIGHT THOUSAND TWO HUNDRED EIGHT 00/100
U.S. DOLLARS)

DATE OF EXPIRATION: OCTOBER 01, 2006
PLACE OF EXPIRATION: AT QUR COUNTERS

WE HEREBY ESTABLISH OUR IRREVOCABLE LETTER OF CREDIT NO. P001545

IN YOUR FAVOR FPOR ACCOUNT OF THE ABOVE-REFERENCED APPLICANT
AVAILABLE BY YOUR DRAFTS DRAWN ON US PAYABLE AT SIGHT FOR ANY
SUM OF MONEY NOT TO EXCEED A TOTAL OF THE AMOUNT REFERENCED
ABOVE WHEN ACCOMPANIED BY THIS LETTER OF CREDIT AND THE
FOLLOWING DOCUMENT :

BENEFICIARY'S DATED CERTIFICATE SIGNED UNDER OATH BY THE
SECRETARY OF WILLIAMSON COUNTY PLANNING COMMISSION CERTIFYING
THAT "THE ACCOUNTEE (KING'S CHAPEL COMMUNITY ASSOCIATION, INC
KING'S CHAPEL CAPACITY, LLC HAS DEFAULTED UNDER

THAT AGREEMENT COVERING WASTEWATER TREATMENT AND DIBPOSAL,
SYSTEM BETWEEN THE ACCOUNTEE (KING'S CHAPEL COMMUNITY
ASSOCIATION, INC., KING'S CHAPEL CAPACITY, LLC

AND THE PLANNING COMMISSION, AND THE AMOUNT OF THE DAMAGE

13 THE AMOUNT OF THE ACCOMPANYING DRAFT."

IT IS A CONDITION OF THIS LETTER OF CREDIT THAT IT SHALL BE

CONTINUED ON NEXT PAGE

: é002/003

LN 4
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IRREVOCABLE LETTER OF CREDIT P001545 PAGBE 2

DEEMED AUTOMATICALLY EXTENDED WITHOUT AMENDMENT FOR TWO YEARS
FROM THE EXPIRATION DATE HEREOF, OR ANY FUTURE EXPIRATION DATE,
UNLESS SIXTY (60) DAYS PRIOR TO ANY EXPIRATION DATE WE SEND
NOTICE TO YOU BY REGISTERED MAIIL OR OVERNIGHT COURIER THAT WE
ELECT NOT TO CONSIDER THIS LETTER OF CREDIT RENEWED FOR ANY SUCH
ADDITIONAL PERIOD.

ALL DRAFTS MUST REFERENCE THE NUMBER AND ISSUE DATE OF THIS
CREDIT.

THIS LETTER OF CREDIT IS SUBJECT TO THE UNIFORM CUSTOMS AND
PRACTICE FOR DOCUMENTARY CRBDITS (1993 REVISION), INTERNATIONAL
CHAMBER OF COMMERCE PUBLICATION 500.

WE HEREBY AGREE WITH YOU THAT ALL DRAFTS DRAWN IN COMPLIANCE
WITH THE TERMS OF THIS LETTER OF CREDIT WILL BE DULY HONORED
UPON PRESENTATION AND DELIVERY OF THE DOCUMENTS SPECIFIED ABOVE
TO THE BELOW ADDRESS ON OR BEFORE OCTOBER 01, 2006, OR ANY
AUTOMATICALLY EXTENDED DATE.

ALL DOCUMENTS ARE TO BE REMITTED TO:
SUNTRUST BANK, INTERNATIONAL DIVISION
ATTN: LETTER OF CREDIT DEPARTMENT

25 PARK PLACE, 16TH FLCOR, MC 3706
ATLANTA, GEORGIA 30303

SINCERELY,
SUNTRUST BANK

DRAFT

AUTHORIZED SIGNATURE
BONNIE ANDERSON
VICE PRESIDENT

0037003
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Application and Agreement for Standby Irrevocable Letter of Credit i

!
mmmmmdmmhmmﬁsmmmuamm In issuing the credit
mmmmbmmmmummmwhmsmhmummnmymimm
that such changes shall not vary the principal tesms hereof,

[

To: issuing Bank ("Bank”) (For Bank Use Onty) |
SunTrust Bank SunTrust LC Reference Number- :
|

|

25 Park Place, NE, "
Aftn' Standby Letter of Credit Dept., 16" Fioor .
Atlanta, Georgia 30303 Amount in words

Select One $ 1 U.S Dollars

US.$___) 998,208.00

SWIFT ADDRESS Pl expiry;
Select One 10~-01-06

For account of [Applicant(s)] with complete address-

C. Wright Pinson ExpwyDate _____,20__ :
408 Charles Gate Court \[
Nashville, TN 37215 Speciat Conditions- !
[0 Reduction’ inchudes reduction schedule forming an mtegral
part of this apphcation |
- {
!
fxk Automatic Renewal The Letter of Credit will be
Account Party and address (if different from Apphicant) —)é‘ automatically renewed as descnbed in secﬁ"f‘ 5page 2.
X

(] i1ssue Letter of Credit in favor of Advnsmglcénﬁrming bank
requesting the issuance of a guarantee/performance bond,
with anexpry date of __

Partal drawings Select One |

in favor of (Beneficiary) with complete address Other Special Conditions. !
Williamson Coonty Plannine Commision
1320 West Main Street
Franklin, TN 37064

Al blank lines and blocks indicating terms and Conditions of this Application and Agreement
Including all blocks within Paragraph 20 must be completed
The Applicant requests Bank to 1ssus its imevocable Letter of Credit, pursuant to the ferms and condrons of this Agreement.
Drawing(s) under this Letter of Credit are available against }
1. Beneficiary’s draft(s) drawn at sight on SunTsust Bank at the address shown above uniess the Letter of Credit is to be confirmed by
a Confisming Bank, In which case the draft will be drawn at sight on the Confimmng Bank at the address shown above.

2 Acertiﬁcatepurponed!ysignedbymeBeneﬁciaryo:adﬂyaulhonzedomce of one bing h If therein as such officer) of t
Beneficiary stating: ‘ W b Efg:ae.nt
A certificate of default signed under oath by t ecreta.r? of the Will Coqn'ty

|
1
|
|
|
:

N38 niot Comp Pg = [l M
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or [] Clean Credits We underst.  .hat by not instructing SunTrust Bank to require ar._  .cumentation that would evidence a
defauit on our part, the presentation of a draft, regardless of any disputes or claims made outside this Standby letter of

Credit, consttutes a draw which would obligate us to reimburse SunTrust Bank .
or[J ssue letter of credit in accordance with the aftached document (Apphcant must sign attachment which has'a clear reference
to this application).
3. Other documents

4 Original of the Letter of Credit and any amendments.

|
|
5 Renewal 2 years |
&4 Automatic Renewal. The Letter of Credit will be automatically renewed for < Y from the present or any
future expiration date provided the Applicant satisfies the Bank's credit requirements at that lime and pays the applicable renewal
fee of $100.00 in addition to commissions as detailed in number 7 below if the Letter of Credit is not renewed, the Bank will
provide notice to the Beneficiary 0 __ days prior to expration. !
| Notwithstandmg the above, in no event may the Letter of Credit be renewed beyond ,20__ |

6 Issuance Fee $ 2000 .BRumum $250.00) |
7. Commissions: The commission payable on the Letter of Credit for the iitial term will be  +25 %per annum (mimmum $250 00).
{Commissions based on a percentage are calculated on an actual/360 basis, that is, actuaf number of days elapsed over a year of
payable at ime of issuance unless otherwise indicated at time of approval Apphcant's Account No. will |
autornatically be debited for fees and charges, unless otherwise indicated on approval documentation

|

|
Additional Terms and Conditions !
In addition lo the preceding terms and conditions descnbed in this Application and Agreement ("Agreement”), the flkpphwnt further
agrees with the Bank as follows '

1 The Bank is authorized to honor drafts presented 1o 1t pursuant to the Letter of Credit and in accordance with the terms thereof. it 1s
expressly agreed that the Bank shall honor any draft without requinng additional evidence other than as stated in the Letler of
Credit, i

2 The Applicant promises to pay to the Bank, on demand and in immediately available funds at any of its offices, or e:n such place as
the Bank may in writing designate |
(a) The amount of each draft or other request for payment ("draft”) drawn under or purporting to be drawn un(lier the Letter of

Credit.

(b) Applicant further agrees to pay you, on demand, your commissions, fees and any and afl charges and expensles (including all
charges for legal services) which may be patd or incurred by Bank in connection with the credit, including but not limited to
costs of complying with any and all applicable govemmental exchange regulations and all correspondent's charges, for our
account, Any amounts which ara not paid when due shall bear interest, payable on demand, until paid i full Interest payable
hereunder shall be at a fluctuating rate, calculated on the basis of 360-day year and actual days elapsed, which is four percent
(4%) above the prime rate with each change in the prime rate automaticaly and immediately changing the: rate applicable
hereto. For purposes hereof, *prime rate” means the fluctuating rate in effect at the time m question that is publicly announced
by you from time to time as being your prime rate hereafter in effect. Such payment shall be subject to a minimum late
payment fee. Appficant shall not be entited a rebate of any portion of the fee paid to Bank i the credit shal expire or
termmate, or if the amount available under the lefter of credit shall be reduced pnor to the end of the period foriwhid\ such fee
is pald. !

(c) Al expenses which the Bank May pay or incur in connection with issuing, confinming or advising the Letter of Credit, including
but not imited to Telex/Swift transmissions fee, ovemight domestic courier fee, foreign courier fee and faxing fee, any fees

of Credit or this Agreement, and reasonable attomey’s fees and disbursements and othver dispute resolution expenses o
protect or enforce the Bank's nghts and remedies under or in connection with the Letter of Credit, this Agreement or other
related documents including to respond to any notce of fraud, forgery, illegality, presentation under the Letter of Credit ,Of to
defend against any action in which an injunction is sought or obtained. i

(d) Upon issuance of the Letter of Credit, the Applicant agrees to pay the Issuance Fee descnibed above In addiﬂ(lm. and as long
as the Bank is obligated under the Letter of Credit, the Apphicant agrees to pay the commission described above, and in the
absence of such descnption, in such amounts and at such commission rates as the Bank may in s discretion reasonably
determine  In addition, the Applicant agrees to pay the following items as applicable () a late charge equal to 5% of any

amount more than 15 days past due; and (1) a reasonable amendment fee for processing any amendment or extension (o the
Letter of Credit. |

STB-SBLC (7/03) E 2
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(e) As to drafts which are payabl ™ currency other than United States currency, the ?”'\smt to be paid by Applicant will be the
amount required to purchase:  Lufrency from Bank at Bank’s cument selling rate.  able transfers 1o the piace of payment
m the currency and amount in which such draft was drawn. If there is then no current selling rate generally offered by Bank for
effecting such cable transfers, Applicant agrees on demand to pay Bank an amount, which Bank then deams necessary {o pay

or provide for the payment of Applicant’s obiigations hereunder. !

By prior arrangement sahsfactory to Bank, as lo any draft payable in currency other than United Statss cumency, Applicant
may pay to Bank the amount of such draft by making such amount immediately avatable to Bank by the deposit of such
amount (in the currency in which such drafl is payable) to an account maintained by Bank at a financial institution to be
specified by Bank under advice to the Bank. |

Notwithstanding the manner of payment or the currency m which any draRt 1s drawn, Applicant shall remain liable for any
deficiency which may result if the actua) cost to Bank or seitiement of Bank's obligation under the Credit proves to be in
excess of the amount so paid by Applicant and Applicant shall be entitled to a refund, without interest, of any excess psyment
made to Bank .

3 The Apphcant agrees that the Bank, its affiliates, correspondents, subsidiaries or agents (collectively called "Agerfts') shail not be
itable for any acts of commission or ommssion nor for any estor of judgment or mistake of fact or law nwvoiving directly or indirectly,
any matter ansing out of or related to this Agreement or the relatonship estabished hereunder, absent any Agent's gross
negligence or willful misconduct as determined by a court of competent jusiadiction m a final, non-appealable judgment. Without
limiting the generality of the foregoing, the Bank and ts Agents shall not be deemed to have acted with gross negligence or wiliful
misconduct ff they (a) act in reliance upon any oral, telephonic, telegraphic, electronic or written request or notice believed in good
faith to have been authorized by the Applicant, whether or not given or signed by an authorized person; and (b) receive, accept or
pay, as complying with the terms of the Letter of Credit, any drafis or other documents, otherwise in order, which may be signed by
any person or entlty acting as the representative of or in the place of the party in whose name the Letter of Credit provides that any
drafts or other documents should be drawn or ssued Under no circumstances will the Bank or any Agent be kable,to the Applicant
for any special, consequential punitive, exemplary, incidental or other damages for lost profits. This paragraph; will survive the
termination or cancellation of this Agreement. |

4.As secunty for the performance of all present or future obligations of every kind and description, however evidenced, of the
Applicant, whether such obligations are direct or indirect, fixed or contingent, liquidated or unliquidated, including any extensions,
amendments, modifications or renewals thereof ("Obligations”), the Applicant hereby grants the Bank a security interest in and the
right of possession and disposal of the following collateral (“Collateral’) ‘

(8) All of the Apphcant’s rights and causes of action against any and all parties arising from or m connection with any contract of
sale or purchase of property covered by the Letter of Credit or any other ransaction involving the Lefter olf Credit, or any
guaranties, agreements or other undertakings (including those in effect between the Applicant and any Account Party named
in the Letter of Credit), credits, policies of insurance or other assurances in connection therewrth; and { .

(b) To the extent penitted by apphicable law, all tangible and mtangible property, rights, claims and demands of every kind
(ncluding deposit balances) now or hereafter belonging to the Applicant and which may now or hereafter be in the possession,
custody or controf of, or in transit to, or set apart for the Bank or its Agents for any purpose, and '

() The following specifically described collateral Morgan Keegan # 06007751 3
!

The terms and covenants of the security instruments(s) covering such collateral are hereby made a pant of this ‘Agreement and
incorporated herein by this reference. The above described propesty shall be held by Bank as collateral for: (a) any and all
obligations and labiltties of Applicant to Bank hereunder, and (b) any and all other obligations and Fabilities of Apphcant to
Bank, whether now existing or hereinafier ansing, due or to become due, whether individually or jointly with others, and
whether direct, indirect, absolute or contingent as maker, endorser, guarantor, surey or otherwise. |

5 Applicant represents and warrants to the Bank that: '

(@) Apphcant is a duly organized and existing under the laws of the State of ., and has aft reqm:sne power and
authority to conduct its business, fo own its properties and to execute and deliver and perform all of its obligations under this
Apphcation ’

(@) The execution and delivery by Applicant of, and the parformance by Applicant of its obligatrons hereunder iwave been duly
authorized by all requisite action on the part of Applicant, and do not and will not (i) viokate any prowision of any law, rule or
regulation, of any order, wnt, jsdgment, injunction, or ruling of any court or govemmental agency, or (ii) bein conflict with,
result in a breach of, or constitute, with notice or lapse of tme or both, a default under any indenture, agreement or other
:;r:‘t:rumemtowhchAppﬁmntisapanyorbywhidsAppﬁcantormyofitspropertyisboundOfunderns;;organizaﬂonal

uments

(c) The Application, when executed and defivered to the Bank, will be the legal, valid and binding agreeme}u of Applicant,
enforceable against Applicant in accordance with its terms. ;

6. Upon the occurrence of any of the following events of default. the Bank, at its option, may declare the amount of the' Letter of Credit
and any or all of the other Obligations of the Applicant to the Bank immediately due and payable and the Bank may exercise any
and all of the rights and remedies of a secured party under the Uniform Commercial Code and other applicable law and all nghts
provided herein, all of which rights and remedies shall, to the full extent permitted by law, be cumulative |
(3) The Applicant fails to pay when due any Obligation or is otherwise in default under this Agreement or any other agreement;

(b) The falsity or the appearance of falsity made by the Applicant in this Agreement or in connection with this Agreement or any
other agreement with the Bank: f

(c) The failure of the Appfcant to observe or perform any of the terms or provisions of this Agreement, or any sucﬁ default by any
guarantor of this Agreement, |

$TB-SBLC (7/03) 3
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() lnebreammanymmeAppr'YsmpmsenmuonsorwanamesnmsAgreememo'"v\ymnaagreenvemwunu\eumk;

(8) The death, dissolution, mergy  ’nsolidation or termination of existence of the App, | or any guarantor;

() The insolvency or inability to pay debts as they mature of the Applicant or any guarantor, or the application for the appointment
of a receiver for any of them, or the filing of a pefftion under any provision of the Bankruptcy Code or other insolvency law or
statute by or against any of them, or any assignment for the benefit of creditors by or against any of them;

(9) Theeruryofa]udgneMagammeWcamorwguamntorormmuanceorserviceofanyatwchmem. levy or
gamishment against the Applicant or any guarantor or the repossesslon or sefzure of property of any of them.

(h) Any deterioration or impairment of the Collateral or any pant of the Coliateral or any decline or depreciation in the value or
market value of the Collateral (whether actual or reasonably anticipated), which causes the Coflateral, in the judgment of the
Bank, to become unsatisfactory as to charecter or value;

)] Amatevia!chmgehmaownership,wmdwmanagememMmeAppanmanyguaranwrwiesssuchcfwsgeisamved
bylheBankorthesaleortransferbyanyAppﬁcanto:anyguatamorofaﬂasubstanﬁalallofsuchparty’sasseisotherﬂnnln
the ordinary course of business;

(i) As penmitted by applicable faw, a determination by the Bank a material adverse change in the financial condition, business
resuks,assois.oriiabﬂiliesoﬂheMpﬁcartoranyg:arantorhasocwnedshceﬁwdateofﬂisAgreement;or

(k) Applicantshaﬂfaﬂtopayanypﬁmipai.mmmmmmwawmmmwccuroranymmmauethrespedd
any indebtedness, [inciuding but not limited to 1, owed by Applicant the effect of which Is to cause (or permit the holder
oromofsuchhdebtednesstowuse)wchirdebtednmsorenyporﬂonthemof.mbeoomaduepnutoitssiatedmatumy
or prior lo its regularly scheduled dates of payment.

The Bank shall have no obligation or commitment to issue, extend, or amend or renew any Letter of Credit if an Event of Defauit

has occurred and is continuing. On the date of any issuance, exension, renewal or amendment of any Letter of Credit,

Applicaﬂ!epresemsmdwmmm(i)noEvemofDefauue)dstsorwouldlesu!tfl'omtheissuancehereofand(i)malaﬂme

representations and wamranties herein are true and correct on and as of such date.

7.The Applicant shail comply with ail foreign and US laws, rules and regulations now or hereafter applicable to the execution,
delivery and performance by the Applicant of this Agreement or to ths transactions related to the Letter of Credit,

8.The BankandhsAgerusshaunotbeﬁauaormsponsiblefor.andmeAppﬁcmt’sdutybreimburseshaumtboaffededby(a)
acis.mﬂssionsorauﬂndtyofanyomerlndutﬁngwiﬂmutﬁmnaﬁon.meBeneﬁciam(b)thevaﬁdity,mnﬁdency,gem:ineneesor
accuracyofanydocumems,dmftsorohwpapevsorofanysig:mreorendorsementﬂmonﬁ:mishadpumntto.pwpomngto
beﬂ:rnishedpwsuamto.orralaﬁngtomaLeuerofCradn;(c)mebreadvolanyutﬂeﬂyingagreemrtoreomractbetweenme

Applicam.meBem&ryoranythrrdpatﬁes:(d)errors.uﬂsdons.Nmupﬂons,deMonordelayshmetmnsuﬂssionofany

draft, demand, documaent, advice or message by manl, cable, telex or otherwise: or (@) any act or omission or ingolvency or faflure

in business of any other person.
9.TheApphcantagmesmlndemnifyandholdtheBankhannIessfmmandagahs(anyanddl(a)ioss. damage, fiability or expense

byreasonofanyauoromtssionpmsmtoitsmmlonsorothecwisearishgkmnorinoonnecﬂonwithme!.euerofCredit.and
the occurrence of any one or more of the contingencies listed in paragraph 8 shall not affect or impair the Bank’s rights and powers
under this Agreement or the Applicant's obligation to reimburse the Bank under this Agreement, or any other action taken by the
Bar*inconnecﬁonwﬁhﬂteLeﬂeromeﬁtoﬂnerthan!ossordamagemsuﬂingfrmmﬂank'sgmssmgﬂgencewwﬂm
misconduct, (b) costs and expenses, whether suit be brought or not, including reasonable attomeys’ fees, court and collection
costs of all claims or fegal proceedmgs arising out of the Bank’s issuance of the Letter of Credit or incident to the collection of
amountsowedbyﬂwaApplicarnormefdorcememofmeBaM'sdgmsundeAgmmentinciudng,wimomﬁmitauon,legal
proceedingsrelaﬁngtoanycourtorder.Huncﬁmmoﬁwpmcessmdecmemstainingorseaklngbm&ahﬂweaankﬁom
payinganyamouuundarlhel.euerofcmﬁt;and(c)low,damage.liabilﬂy.orexpensesbyreasonoﬂawsofotherstatesand
terrnoﬁesofmoumladsmtesofmnedca.and.lfappiicable,foramlawsandusages.

10. AppfwatﬁmmspaWebrappmﬂngﬁwtextofﬂveLeﬂaromedtasiwndbyBankandasreceivedbyanyBeneﬁciafy.

1.

Applicant'sulﬁmaeresponsibmtyforhefnauenshalnotbeaﬁactedbyanyass!stamaaankmaypmvidesuchaadmﬂingor
mwmmendhghauorbyBank'susemmﬂ:aalbmmmmedbyApplm. Bank does not represent or warrant that the
Letter of Crodit will satisfy Applicant's requirements or intentions. Applicant is responsible for the suitability of the Letter of Credit
for Applicant's purposes. Awﬁcammewnmﬂmwpyofmemneromedﬂ.mdawomerdocummmwsankh
wnnecﬁonmmumLewofCledit.ammaﬂmﬁfyaa*ofawmmpﬁamewimwm‘smsmmbm.andofany
dscrepmcyinanydocumunderanypresenmuefuoromerirregubﬁty.mththusmmdaysaﬁerApplmntrewivesorshould
haveraceivedanyofsuchdocumenfs(ﬂw'Roqxﬁredim’);pmwded.hmver.Ifmeendofﬂ\eRemIdeunefansona
weekendorBankho!iday.ﬂmdoadlineshaubeenendedbﬂnendoﬂhenexlbusmesaday. Applicant ‘s faflure to grve timely
mspecﬁcmﬁwdudngmeRequlmdﬂmMamaﬁcamwdveAppﬂcwsﬁghtmommandwiﬂbedeenwdtohave
auﬁroﬁmdorraﬁﬂedBank'sadionorimctim.aMpmck;deApplkamfrommlsinganyobiecﬁmasadefenseordaknagam
Bank.
UponmeoccurrencaanddutingmeoonUnuaﬁonofmyeveMOfdefadtormmeeventoffeeainposeduponmeﬁankbyomer
pamesmwnneoﬁonwhmebsme.anmm,maiMmanwmwMondmwdermmeApchammesmatmo
Bank may, to the extent pemmitted by appiicable law, set off against the balance dus under this Agreement any and all credits,
mney.stod(s.mndsmm&eaﬁywpmpeﬂydmynatummtsomrmdepodtmm.hewbyorh"xepossessionofme
BmkontaAgertslohecmdtofmforMeAppﬁmnrsawouanﬂhmnpﬂornoﬁcatoorcmsentbythoAppﬁcam.MtheBam
shailprovidepmmptvwﬁtennoﬂcetomel\ppﬂcantofsudmsetoff.TheBadc‘sdngundefmisparagrapharehaddnbnMOmer
rigmsandremedies(inclurﬁng.wimounmlmﬂm.omerrightsofsetoﬂ)wmchmeBaMmayhave.

12.TheApplicatuagmestoaxewbandmwmaa*wmmmmmmmm&nkmaym&mmﬁm

Wmmmmmmdmmmm@mmmmammmmBmmemcuﬁngarmdm
statsments or other documents and pay the cost of filing the saime, Inciuding all recordation, transfer and other taxes of fees.
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13. Snouid e Bank, aiter e aate Pageot, dIEANING hat Me 2TOPLON OF any Iaw or rafTon regaraing capnas agequacy, or any
) changeinvmlmapretauonon“ yistration thereof, has or would have the effec! of: cing the Bank's rate of retumn under this
AgreemantormdermeLetmm..‘edthoalevalbelowmatwhichmeamkcoutdhaveaduevedbutforwmadopﬁonaohama,
byananwﬂwhidlmeeankoonsiderstobematenal.men.ﬂumumbm.wdawaﬂuwﬁmndemandbyBank.lhe

mnmmmmmhmwmmmwammmmmmmmm
stating the amounts to be paid to it hersunder and the basis therafore.

14, lnmeevontofanydmange.mmmwmmdmmmmmm&gmmmmm
Mmmgammmwuerowredﬂassommed,mdiuedormndedwwwawonmmbytheBam(oranyofitsAgentsh
accordance with such changs, modification or amendment. .

15.ThewnmandmndmonsofﬂﬁsAgmememmaynotbewahedwamt«demptmmﬂnwﬁmﬂcmsentofmeBank.TheBank
maywaiveanydsfadtorremedymydofauﬂwiﬂmxtwalvmgmedefaunrecvnediedoranyotherpmrorwbsequwdefaukm
Bank'sfaﬂuretoexemisaanyrigmonakeanyaeﬁmundermbAgmmMnoteonsMawaivefofmatoranyommgnor
ewon-TheBankhmmdymmdmmmmmmmmmsththasﬂ.husmm
deemsnecessarytoisanmLeﬂaromedilpmvidedemdmgesshauvarymepmapaltumhemd.

16. lfmmmmhwwm«mmmmwQWWWmmm.ﬁmbetheiomtandsaveml

17.Anypmmdmbmmmsmmwwﬂmtnwkmcﬂmshau,aswwchjuﬁsdlcﬁon.beimﬁ'ewve
wmmammumwmmmmmsmmwwam@m
vaﬁdnyorenfovwebaityofsumpmvieionlnanyoiher]u .

1B.ThisAgree¢mmaﬂbecvaamonitsmcdptbyu\eMpmvided, hmvar,matmeBankshaunotbeobﬁgamdb
issueﬂwLetWofCredtuntﬂhBAweameawepbdbymeBmk’smwzedofﬁw.

19.ﬂisAgreanemmmuthwm0nAppBeenLnsmnmdasm.mM!numtoﬂxebeneﬁioflheaank.ﬂs
successors, transferees and assigns

Zo.mlmmsmndbmewm(lSPOB)ammmvision generaﬂyaoceptedprawce.wstomarnusageo!

Commercs(haeinaﬂercalledhe'UCP’)MhaﬂmpedabedeemedapaﬂclmlsAgreememasﬁdlyasifhcomoratedwo!n
and shall apply to the Letter of Credit.

21. IN ANY PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER ARISING OUT OF OR RELATED TO THE
AGREEMENT OR THE RELATIONSHIP ESTABLISHED HEREUNDER, APPLICANT IRREVOCABLY SUBMITS TO THE

GEORGIA AND AGREES NOT TO RAISE ANY OBJECTION TO THE JURISDICTION OR TO THE LAYNG OR MAINTAINING
OF THE VENUE OF ANY SUCH PROCEEDING IN THE JURISDICTION.

TO THE EXTENT PERMITTED BY APPLICABLE LAW, APPLICANT AND BANK HEREBY KNOWINGLY, VOLUNTARILY,
INTENTIONALLY AND IRREVOCABLY WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, THE RIGHT EITHER OF THEM

EQUITY, BASED HEREON OR ARISING OUY OF, UNDER OR IN CONNECTION WITH THIS LETTER OF CREDIT AND ANY
OTHER DOCUMENT OR INSTRUMENT RELATED THERETO.

STB-SBLC (7/03) ’ s
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(Entity or Individual’s Name)

/1 ‘s
i W /V?A/QMA (Affix a corporate seal,
(Signature) if applicable)

(Type Signer’s Name)

(Title)

Date:

Applicant(s):

(Entity or Individual’s Name)

(Affix a corporale seal,
(Signature) if applicable)

(Type Signer’s Name)

(Title)

Date:

Unless instructed otherwise, please send this original application and agreement to your Relationship Manager for approval.

For Bank Use Only.
ACCEPTED:  This letter of credit application — the customer, amount, auto renewal terms, and expiration date of which are
referenced herein — is approved for issuance. I certify that I have appropriate lending authority and/or have obtained the same.

SumTrust Bank Customer Name:

By: O New or O Existing

Date: COMPASS Obligor No:

Name: COMPASS Obligation Number:
O Financial Standby

Title: [} Performance Standby

Officer Number: Center Address: ___

Phone: Fax: Email:

Special Instructions/Fees (if any):

Fax approved SBLC form to 404-588-8129 or STNet 340-8129. Send Original to SunTrust Bank, Imternational Division — Attn:
Standby L/Cs, Mail Code 3706, 25 Park Place, Atlanta, Georgia 30303, If you require assistance please call Client Services at 1-
800-951-7847 Ext. 7560. To avoid duplication of issuance, please clearly indicate by attaching to cover of application, the
evideace of fax sent to International,
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IRREBVOCABLE LETTER OF CREDIT P001540 PAGE 1

LETTER OF CREDIT NUMBER: P001540
ISSUANCE DATE: SEPTEMBER 30, 2004

APPLICANT:
SBFAKE

DRAFy

KING'S CHAPEL COMMUNITY ASSOCIATION, INC.
KING'S CHAPEL CAPACITY, LLC

BENEFICIARY:

WILLIAMSON COUNTY PLANNING

COMMISSION

1320 WEST MAIN STREET, SUITE 400
FRANKLIN, TN 37064

FOR USD €51,000.00
(§IX HUNDRED FIFTY ONE THOUSAND 00/100 U.S. DOLLARS)

DATE OF EXPIRATION: OCTOBER 06, 2006
PLACE OF EXPIRATION: AT OUR COUNTERS

WE HEREBY ESTABLISH OUR IRREVOCABLE LETTER OF CREDIT NO. P001540
IN YOUR FAVOR FOR ACCOUNT OF THE ABOVE-REFERENCED APPLICANT
AVAILABLE BY YOUR DRAFTS DRAWN ON US PAYABLE AT SIGHT FOR ANY
SUM OF MONEY NOT TO EXCEED A TOTAL OF THE AMOUNT REFERENCED
ABOVE WHEN ACCOMPANIED BY THIS LETTER OF CREDIT AND THE
POLLOWING DOCUMENT:

BENEFICIARY'S DATED CERTIFICATE SIGNED UNDER OATH BY THE
SECRETARY OF WILLIAMSON COUNTY PLANNING COMMISSION CERTIFYING
THAT "THE ACCOUNTEE (KING'S CHAPEL COMMUNITY ASSOCIATION,
INC., KINGS CHAPEL CAPACITY, L1C., HAS DEFAULTED UNDEBR

THAT AGREEMENT COVERING: BACK-UP WASTEWATER TREATMENT

AND DISPOSAL SYSTEM BETWEEN THE ACCOUNTEE (KING'S CHAPEL
COMMUNITY ASSOCIATION, INC., KINGS CHAPEL CAPACITY, LLC.,)
AND THE PLANNING COMMISSION, AND THE AMOUNT OF THE DAMAGE IS
THE AMOUNT OF THE ACCOMPANYING DRAFT, "

IT IS A CONDITION OF THIS LETTER OF CREDIT THAT IT SHALL BE
DEEMED AUTOMATICALLY EXTENDED WITHOUT AMENDMENT FOR TWO YEARS

CONTINUED ON NEXT PAGE
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IRREVOCABLE LETTER OF CREDIT P001540 PAGE 2
FROM THE EXPIRATION DATE HEREOF, OR ANY FUTURE EXPIRATION DATE,

ALL DRAFTS MUST REFERENCE THE NUMBER AND ISSUE DATE OF THIS
CREDIT.

WE HEREBY AGREE WITH YOU THAT ALL DRAFTS DRAWN IN COMPLIANCE
WITH THE TERMS OF THIS LETTER OF CREDIT WILL BR DULY HONORED
UPON PRESENTATION AND DELIVERY OF THE DOCUMENTS SPECIPIED ABOVE
TO THE BELOW ADDRESS ON OR BEFORE OCTORER 06, 2006, OR ANY
AUTOMATICALLY EXTENDED DATE.

ALL DOCUMENTS ARE TO BE REMITTED TO:
SUNTRUST BANK, INTERNATIONAL DIVISION
ATTIN: LETTER OF CREDIT DEPARTMENT

25 PARK PLACE, 16TH FLOOR, MC 3708
ATLANTA, GEORGIA 30303

SINCERELY,

SUNTRUST BANDR AFT

AUTHORIZED SIGNATURE
BONNIE ANDERSON
VICE PRESIDENT

idoos/003



Application and Agreement fbr Standby Irrevocable Letter of Credit

Please issue an imevocable letter of credit substan§ally In accordance with this applicaion and fransmit it 2s indicated below. in issuing the credit
mnwmmmmwmmmmmwMamhmmwmmmm
that such changes shall not vary the principal terms heseof,

To: Issuing Bank ("Bank”) {For Bank Use Only)

SunTrust Bank SunTrust LC Reference Number:
25 Park Piace, N E Crod ”

Attn: Standby Letter of Credit Dept., 16" Floor - -
Atlanta, Georgia 30303 Amount in words:

Select One. 3Si% hundred and fifry—one thousand 9 598

(US $___ % 651,000.00

SWIFT ADDRESS: Place of expiry;
Select One

For account of [Appficant(s)] with complete address: -
C Wright Pinson Expiry Date:1 806, 2006
408 Charles Gate Court
Nashville, TN 37215 i ittons:

[ Reduction: includes reduction schedule forming an integral
part of this application

k3 Automatic Renewal. The Letter of Credit will be
% automatically renewed as described in section 5 page 2.

R

m,g's(:ha Comsmunity Association, INc.

King!s Chapel Capacity, LLC (] Issue Letter of Credit in favor of Advising/Confirming bank
requesting the issuance of a guaranteefperformance bond,
with an expiry date of

Partial drawings Select One

In favor of (Beneficiary) with complete address: Other Special Conditions-
Williamson County Planning Commission

1320 West Main Street Suite 400
Franklin, TN 37064

All blank lines and blocks indicating terms and Conditions of this Appiication and Agreement
including all blocks within Paragraph 20 must be completed
The Applicant requests Bank to issue its imevocable Letter of Credit, pursuant to the terms and conditions of this Agreement.
Drawing(s) under this Letter of Cradit are available against:
1.

2. A cerificat ned by the B authorized officer describl:'zihi 'E'g of
A ; epurpol:tedyag by the Beneficiary or a duly nze'; (or one mself therein as guch va

A certificate of default signed under oath by the secretaty of the Willlsmson County
plaoning Commission ce

rtiying that the accountee ) has not complied with
ing "Rac) gt

accompanyling draft, is due,
STB-SBLC (7/09) 1
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"7 77 (v As o orans wiich are payable in currency other than United States currency, the. amount to be paid by Appficant will be the
amount required {o purchas; v currency from Bank at Bank’s current seling raf. | cable transfers to the place of payment
tn the currency and amount | lich such draft was drawn. If there is then no cun  Jelling rate generaily offered by Bank for
effecting such cable transfers, Applicant agrees on demand 1o pay Bank an amount, which Bank then deems necessary to pay
or provide for the payment of Applicant’s obligations hereunder.

By prior amangemeny satisfactory to Bank, as fo any draft payable in currency other than United States curency, Applicant
may pay to Bank the amount of such draft by making such amount immediately available to Bank by the deposit of such
amount (in the currency in which such draft 1s payable) to an account maintained by Bank at a financial institution fo be
specifiad by Bank under advice 1o the Bank.

Notwithstanding the manner of payment or the currency in which any draft is drawn, Applicant shall remain hable for any
deficiency which may result if the actual cost to Bank or settiement of Bank’s obfigation under the Credit proves to be mn
excess of the amount so paid by Appilicant and Applicant shall be entitted fo a refund, without interest, of any excess payment
made to Bank.

for any special, consequential, punitive, exemplary, 'inddental or other damages for lost profits. This paragraph will survive the
termination or cancellation of this Agreement.

(b) To the extent permitted by applicable law, all tangible and mtangible property, rights, claims and demands of every kind
(including deposit balances) now or hereafler belonging to the Applicant and which may now or hereafter be in the possession,
custody or control of, or in transit to, or set apart for the Bank or its Agents for any purpose, and

(¢} The folowing specifically described collaterad  SunTrust Securities # SR T1F104710

5. Applicant represents and warrants to the Bank that:
(a) Applicant is a dlllyorganizedande:ds&hgunderMelawsofﬂ\eStateoi . and has all requisite power and
MMy_tocmtdudisbushm.bownitspmpeniesandtomaneandderwerandperformdlofitsobligatfonsmderthls

Application.
(1)} TheexewtionanddeliverybyAppllwnof.andthepetfonnaneebyAppliwntofitsobﬁgaﬁonshereundermmenduly
by.aﬂremimeacﬁononﬂ\epMOprpﬁeam,aMdonotandwmnot(i)vblateanyprovisionofanylaw.mleor
regulat'ion. oranyorderwnt,judgmm. injunction,ormlmgofany court or govemmential agency, or (i) be in conflict with,

() The Appllcanon when executed and delivered to the Bank, will be the legal, vaid and binding agreement of Applicant,
enforceable against Applicant in accordance with its terms.
6. Upon the occumence of any of the foflowing e\rents of default, the Bank, at its option, may daclare the amount of the Letter of Credit

guarantor of this Agreement,
STB-SBLC (7/03) 3
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or[J Clean Credits: We unders*~ 4 that by nof instructing SunTrust Bank to require - memnation that would evidence a
default onour part, the p1 . Jlation of a draft, regardless of any disputes orcla, . outside this Standby letter of
Credit, constitutes a draw w,«ch would obfigate us to reimburse SunTrust Bank.

3. Other documents:

4. Original of the Le