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Master Continued (2014-0859)

A MOTION was made by Council member Carroll and seconded by Council member Dryden to
Approve the form of the contract and Authorize Mayor to execute a contract with Groundworx, LLC, to
collect, store, transport, treat and dispose of wastewater through a land application disposal system in
accordance with the rules and regulations of the Mississippi Commission on Environmental Quality
MCEQ) and the United States Environmental Protection Agency (EPA) for an agreed-to fee.

Council President Bradley stated that [the City] has worked [on a new wastewater disposal system] for
the last couple years. He said he is very proud that issues with the lagoon [are being resolved], that
the odor problem will be eliminated in two or three years and that effluent will no longer be put in the
Leaf River but instead [will be directed] to an irrigation system that will help grow grass and trees.  
Council President Bradley said the new system will serve as a legacy for the Council, the Mayor and
Dr. York and his team; he expressed enthusiasm that the project is moving forward. 

Council member Dryden said that this is a very historic day.  She said [the new wastewater treatment
system] is extremely progressive and forward thinking in its use of natural resources and in [keeping] 
waste out of the Leaf River.  She said she has been bothered since she was a child that sewage was
put in the river, and that it is very exciting that [wastewater treatment will be done] differently. 

Council member Naylor said that all Council members have done what they feel is best for [their
respective] wards and for the City, not only at this time but also for years to come.  He stated that it
certainly is a historic moment.

Council member Delgado said that though a tremendous amount of research has gone into the matter
presented for a vote today, she is not able to support it.  She read aloud a memo stating her reasons.  
See attachment)

Following discussion, the Motion received the affirmative vote of the Council as follows:

Yeas:  4 - Bradley, Carroll, Dryden and Naylor

Nays:  1 - Delgado

Action Text: 

Bradley
Carroll
Naylor
Dryden

4Yea:

Delgado1Nay:

0TEL-No Vote:

Text of Legislative File 2014-0859

Title

Authorize Mayor to execute a contract with Groundworx, LLC, to collect, store, transport, 
treat and dispose of wastewater through a land application disposal system in accordance
with the rules and regulations of the Mississippi Commission on Environmental Quality
MDEQ) and the United States Environmental Protection Agency (EPA) for an agreed-to

fee.

Summary

Groundworx contract, land application

Budget Information

Expenditure Type

Page2Cityof Hattiesburg, MS Printed on 10/28/2016



Master Continued (2014-0859)

Purchasing Item

Publication Information

Page3Cityof Hattiesburg, MS Printed on 10/28/2016



1 AGREEMENT FOR THE TREATMENT OF WASTEWATER

2 between

3 CITY OF HATTIESBURG, MISSISSIPPI

4 and

5 GROUNDWORK, LLC

6

7 RECITALS;

8 WHEREAS, the City ofHattiesburg, Mississippi (" City") owns and operates wastewater

9 collection, storage, transportation, disposal and treatment facilities to collect, store, transport,

10 dispose of and/or treat wastewater from residential, commercial and industrial customers of the

11 City, including two Wastewater lagoons, commonly referred to as the north lagoonandthesouth

12 lagoon (collectively, the " Lagoons"); and

13

14 WHEREAS, the City willbe subject to new, more stringent wastewater discharge limitsby

15 2017 pursuant to Amended Agreed Order No. 6034 11, dated February 13, 2012 between the

16 Mississippi Commission ofEnvironmental Quality and the City (the " Agreed Order"); and

17

18 WHEREAS, pursuant to the Localand Private Legislation ofthe Legislature ofthe State of

19 Mississippi during its Regular Session of2012, enacted as House BillNo. 1529 ("Act"), the Cityis

20 authorized to contract with private parties for the operation, lease, collection, storage,

21 transportation, disposal and/or treatment ofWastewater (as hereinafter defined); and

22

23 WHEREAS, pursuant to the requirements of the Act, onor about October 8, 2013, the

24 City requested proposals for the land application oftreated wastewater effluent; and

25

26 WHEREAS, on or about November 11, 2013, Groundworx, LLC, a Mississippi limited

27 liability company (" Groundworx") submitted a proposal to the City fora service agreement for

28 the land application ofwastewater effluent (the " Proposal"); and

29

30 WHEREAS, Groundworx desires to enter into an Agreement with City forthe treatment

31 ofWastewater of the City, through a system ofdirect land application and other mechanisms, as



32 hereinafter described (" System"); and

33

34 WHEREAS, City is desirous of entering into an Agreement with Groundworxforthe

35 provision ofthe long-term disposal and/or treatment ofCity's Wastewater;

36

37 NOW, THEREFORE, City and Groundworx ( hereinafter the "Parties"), forandin

38 consideration of the terms and conditions herein recited enter into an AgreementfortheTerm

39 described herein for the disposal and/ or treatment ofthe City's Wastewater, and do hereby contract

40 and agree as follows:

41

42 ARTICLE I

43 DEFINITIONS

44

45 The following terms and expressions, when used in this Agreement, shallhavethe

46 meaningsset forth in this Article, as any of suchterms and expressionsmaybe ftirther defined in

47 this Agreement. The Definitionsare intendedto be a materialpart of the Agreementandinsome

48 cases set forth certain ofthe rights, obligations and liabilities ofthe Parties hereunder.

49

50 " AccountingEffectiveDate" meansthefirstdate ofreceipt ofWastewaterintothe Systemat both

51 ofthe Interconnects ( one at the Metering Station- Industrial Park and the other attheMetering

52 Station- SouthLagoon), providedthat suchWastewateris properlytreated by Groundworxas

53 requiredbythis Agreementandsuccessfullydisposed ofby landapplicationin accordancewith

54 the requirements ofall Applicable Laws.

55

56 " Act"me£ins House Bill No. 1529 ofthe Regular Session of2012, as enacted.

57

58 " Adjusted Baseline Armual Payment" shall havethe meaning given to suchtermin Section 4.2.2

59 ofthis Agreement.

60

61 " Agreed Order" shallhavethe meaninggivento suchterm in the Recitals ofthis Agreement.

62



63 " Agreement" means this Agreement for the Treatment ofWastewater between City ofHattiesburg,

64 Mississippi and Groundworx, LLC.

65

66 " Annual Review Report" means an annual report caused to be prepared by Groundworx and

67 furnished to the City at theclose ofeach Fiscal Year pursuant to Section 4.1.7 ofthis Agreement

68 reviewing System operations for the prior Fiscal Year.

69

70 " Applicable Law" or " Applicable Laws" means any state or federal law, including, butnotbeing

71 limited to, any Environmental Law, any statute, ordinance, judicial decision, executive order,

72 regulationor environmental permit or any condition therein having the force and effect of law

73 which governs any matter within thescope ofthis Agreement.

74

75 " Applicable Standards" shall mean the standards and criteria for thedischarge ofWastewater to

76 the System as set forth under Section 3.1.4 ofthis Agreement.

77

78 " Baseline Annual Payment" means the amount ofmoney to be paid by Cityto Groundworx during

79 each Fiscal Year or part thereof during the Term, beginning on the Accounting Effective Date.

80 During each full Fiscal Year, the Baseline Annual Payment shall be equal to theSystemAnnual

81 Budget and shallbe payable in twelve (12) equal monthly installments. During any partial Fiscal

82 Year, the Baseline Annual Payment shall be equal to the System Annual Budget, which shallbe

83 calculated based upon expenses to be paid during the months ofthe partial Fiscal Year, even ifthe

84 same are expenses, such as Debt Service or insurance premiums, which are not monthly payments,

85 provided the same are paid during the partial Fiscal Year. Inthecase ofboth full and partial Fiscal

86 Years, the Baseline Annual Payment shall be divided by the months in said year and paid inequal

87 monthly installments. The Baseline Armual Payment for any Fiscal Year can never be less than

88 the System Annual Budget calculated based upon a minimum flow ofWastewater of 12.5 MGD

89 averaged annually and payable in equal monthly installments. The City shall paythe Baseline

90 Annual Payment for each full or partial Fiscal Year regardless of the volume of Wastewater

91 actually delivered to the System.

92



93 " Capacity Expansion" means any increase inthe transportation, storage, treatment or land

94 application capacity of System, including without limitation, the construction of additional

95 treatment facilities, acquisition of additional equipment and other personal property, lease or

96 purchase ofany necessary additional real property, the addition ofCapital Improvements and/or

97 implementation ofany other improvements to the System that resultin optimization ofthe System,

98 any ofwhich allow greater transportation, storage, treatment or land application capacityforthe

99 City's Wastewater than the original Design Capacity of the System or Design Capacity -

100 Industrial. The payment by City for anycost of Capacity Expansion shall not createany

101 ownership interest in System.

102

103 " Capacity Expansion Charge" means the amount ofmoney to be paid fora Capacity Expansion,

104 payable first from the Capacity Expansion Reserve Account, and payable second by City, ifand

105 only to the extent the Capacity Expansion cost exceeds the amount available in the Capacity

106 Expansion Reserve Account, payable by the Cityas provided in Section 4.3.

107

108 " Capacity Expansion Reserve Account" means the interest bearing bank account to be established

109 by Groundworx to hold Capacity Expansion Reserves. Any amounts remaining and available in

110 the Capacity Expansion Reserve Account at the end of the Term of the Agreement, and all

111 extensions thereof, shall be paid over to the City.

112

113 " Capacity Expansion Reserves" means the amount setaside fi-om the System Annual Budgetfor

114 each Fiscal Year by Groundworx, fromthe City's payment for the purpose ofpayment ofCapacity

115 Expansion which may be required to be made to the System. During each FiscalYearbeginning

116 with the Accounting Effective Date, monthly deposits will be made to the CapacityExpansion

117 Reserve Account by Groundworx in the annual amount of20.84% ofthe Debt Service Coverage

118 Amount for such Fiscal Year.

119

120 " Capital" is defined as the Capital Investment together with any additional Capital Improvements

121 and Capacity Expansions, to the extent such were not paid for by the CapitalImprovements

122 Reserves, the Capacity Expansion Reserves or directly bytheCity.

123



124 " Capital Investment" means the total of all hardand soft costs, whethertangibleor intangible, incurred

125 by Groundworx to acquire, finance, construct, install, erect and develop the System, includingwithout

126 limitation, all costs to acquire any real and/ or personal property usedinoperation ofthe System, all costs

127 incurred to construct, install, erect and/ or develop the System and other improvementstoany of the real

128 property includedas part ofthe System, all costs ofoff-site improvementsrelatedtothe System,all closing

129 costs related to the financing of the System, whether for a loan, bond or other financing, andanyrentor

130 other sums paid pursuantto anylease ofreal and/ or personal propertyto the extent said rent ispaidpriorto

131 the Accounting Effective Date.

132

133 " Capital Improvements" means any replacement or majorrepair of components of the System

134 undertaken by Groundworx to keep the System operating at its Design Capacity, orDesign

135 Capacity - Industrial, and efficiency.

136

137 " Capital Improvements Reserve Accounf means the interest bearing bank account to be

138 established by Groundworx to hold the Capital Improvements Reserve. Any amountsremaining

139 and available in the Capital Improvements Reserve Accountattheend ofthe Term ofthe

140 Agreement, and all extensions thereof, shall be paid overto Groundworx, subject to the terms of

141 the Option to Purchase.

142

143 " Capital Improvements Reserve" means the amount set aside in the Capital Improvements

144 Reserve Account foreach Fiscal Yearby Groundworxfromthe City's payment forthe purpose of

145 funding Capital Improvements which may be required to be made to the System. Duringeach

146 Fiscal Year begirming with the Annual Effective Date, monthly deposits willbemadetothe

147 Capital Improvements Reserve Account by Groundworx in the annualamount of 7.44% of the

148 Debt Service Coverage Amount for such Fiscal Year.

149

150 " City" means the City ofHattiesburg, Mississippi.

151

152 " City Improvements" shall have the meaning given to such term in Section2.2.5 of this

153 Agreement.

154



155 " City's System" means the local Wastewater collection, storage, transportation, treatmentand/or

156 disposal system ofthe City, excluding for purposes ofthis Agreement any part ofthe System.

157

158 " Commission" means the Mississippi Commission on Environmental Quality.

159

160 " Contracting Party" or " ContractingParties" means one or more parties, private or public, which,

161 prior to the Effective Date, are sending Wastewater to the City or have entered intoanagreement

162 with the City for receiving, transporting, treating, and/ or disposing of Wastewater through the

163 City's System.

164

165 " Debt Service" means the sum ofprincipal and interest required to be paid duringthe applicable

166 period in respect ofdebt incurred to finance the Capital Investment, theterm ofwhich shallbe

167 thirty ( 30) years and the initial principalpayment ofwhich shall commence thirty- six ( 36) months

168 after the date ofclosing ofthe proposed financing.

169

170 " Debt Service Coverage Amount" means the product of (a) the Debt Service ofGroundworx for

171 the applicable Fiscal Year times ( b) thirtypercent ( 30%).

172

173 " Design Capacity" shall be the design capacity ofthe System to receive Wastewater meeting the

174 Wastewater Parameters expressed in MGD, averaged over a 365-day year beginning on the

175 Effective Date of this Agreement. The System has a Design Capacity, expressed in MGD, of

176 Fifteen (15.0) MGD, averaged over a 365-day year, ofWastewater that canbe delivered by the

177 City tothe System, ofwhich 2 MGD is capable of being used for Wastewater delivered at the

178 Metering Station-Industrial Park..

179

180 " Design Capacity-Industrial" shall be the design capacity ofthat portion ofthe System consisting

181 of the Industrial Park System to receive Wastewater meeting the Wastewater Parameters at the

182 Metering Station-Industrial Park expressed in MGD, averaged over a 365-day year beginning on

183 the Effective Date ofthis Agreement. The System has a Design Capacity expressed in MGD of

184 Fifteen (15.0) MGD averaged over a 365-day year, of Wastewater that canbe delivered by the



185 City to the System,ofwhich 2 MGD is capable of being used for Wastewaterdeliveredatthe

186 Metering Station-Industrial Park.

187

188 " Domestic Wastewater" means liquid and waterbome waste discharged fromsanitary

189 conveniences ofdwellings, business buildings, institutions and the like, as distinct fromwastesin

190 Industrial Wastewater.

191

192 " Effective Date" means the last date ofexecution by all Parties to this Agreement.

193

194 " Envirorunental Law" or " Envirorunental Laws" means any present and future federal, stateand

195 local laws, statutes,ordinances, rules, regulations,environmental permits andthe like, as wellas

196 common law, relating to protection of human health or the environment, relatingtothe

197 transportation or treatment of Wastewater, relating to liability for or costs of Remediationor

198 prevention of Releases of Wastewater or relating to liability for or costs of otheractualor

199 threatened danger to human health orthe environment. " Environmental Law" or "Environmental

200 Laws" includes, but is not limited to, the following statutes, as amended, any successor thereto,

201 and any regulations promulgated pursuant thereto, and any state or localstatutes, ordinances,

202 rules, regulations and the like addressing similar issues: the Clean Water Act; Comprehensive

203 Environmental Response, Compensation and Liability Act; the Emergency Planningand

204 Community Right- to-Know Act; the Hazardous Materials Transportation Act; theResource

205 Conservation and Recovery Act; the Solid Waste Disposal Act; the Clean AirAct; theToxic

206 Substances Control Act; the Safe Drinking Water Act; the Occupational Safety and HealthAct;

207 the Federal Water Pollution Control Act; the Federal Insecticide, Fungicide and Rodenticide Act;

208 the Endangered Species Act, the National Environmental Policy Act, the Mississippi Airand

209 Water Pollution Control Law and the Mississippi Solid Waste Law.

210

211 " Environmental Losses" includes any losses, damages, costs, fees, expenses, claims, suits,

212 judgments, awards, liens, liabilities ( including but not limited to strict liabilities), obligations,

213 debts, diminutions in value, fines, penalties, charges, costs of Remediation, amountspaidin

214 settlement, litigation costs, attorney's fees, engineer's fees, environmental consultant's fees, and

215 investigation costs (including but not limited to costsfor sampling, testingand analysis of soil.



216 water, air, building materials, and other materials and substances whether solid, liquidorgas),of

217 whatever kind or nature, resulting from the violation of any Environmental Law; provided,

218 however, the term " Environmental Losses" shall not include consequential, lost profits, business

219 interruption, or business opportimity,punitive, exemplary or speculativedamages.

220

221 " EPA" means the United States Environmental Protection Agency.

222

223 " Fiscal Year" means the twelve ( 12) month period beginningOctober1ofeach year (i.e., Fiscal

224 Year 2013 is the twelve ( 12) month period ending September30, 2013 However, there may bea

225 partial Fiscal Year commencing on the Accoimting Effective Date and endingonthenext

226 occurringSeptember30, and there may be a partial Fiscal Yearat the end of theTerm."GAAP"

227 means Generally Accepted Accounting Principles as issued by the FinancialStandards

228 Accounting Board.

229

230 " Goverrmiental Authority" meansanycourt, board, agency, commission,officeor otherauthority

231 of any nature whatsoever for any governmental unit (federal, state, county, municipal, local or

232 otherwise) whether now or hereafter in existence.

233

234 " Hazardous Material" or " Hazardous Materials" means any and all substances ( whethersolid,

235 liquidor gas)defined, listed, or otherwise classified as pollutants, hazardous wastes, hazardous

236 substances, hazardous materials, extremely hazardous wastes, orwords of similar meaningor

237 effect regulated under any presentor future Environmental Laws, including, but not limited to,

238 Domestic Wastewater, Industrial Wastewater, petroleum and petroleum products, asbestosand

239 asbestos-containing materials, polychlorinated biphenyls, lead, radon, radioactive materials,

240 flammables and explosives.

241

242 " Industrial Park" meansthe industrialparkwhereMarshallDurbin, USA Yeastand Wis-Pakare

243 currently located as ofthe Effective Date.

244

245 " Industrial Park System" is described in Exhibit 2. 2. 4.2 and Exhibit2.2.5.2.

246



247 " Industrial Wastewater" means the liquid and waterborne wastes from industrialprocessesas

248 distinct from wastes in Domestic Wastewater.

249

250 " Infiltration" means water that has migrated from the groundintothe City's System or the

251 System.

252

253 " Inflow" means water which is not Domestic Wastewater or Industrial Wastewater or Infiltration

254 which enters intothe City's System or the System. Inflow includes, but is not limitedto, storm

255 water, ground water, roof run-offs, sub-surface drainage, down spouts, yard drains, fountains,

256 ponds and swimming pools.

257

258 " Interconnect" or " Interconnects" means the physical connections between City and System, as

259 detailed in the schematic attached hereto as Exhibit 3.2.

260

261 " Lagoons" shall have the meaning given to such term in theRecitals ofthis Agreement.

262

263 " Local Wastewater Facilities" means any Wastewater collection and transmission facilities

264 delivering Domestic Wastewater or Industrial Wastewater to City which ultimately isdischarged

265 to System and are not owned by Groundworx

266

267 " Metering Station - South Lagoon" means the meter at System Interconnect measuringthetotal

268 flow ofWastewater being delivered to System by Cityfromthe City's south lagoon.

269

270 " Metering Station-Industrial Park" means the meter at System Interconnect measuringthetotal

271 flow ofIndustrial Wastewater being delivered to System by City from the IndustrialPark.

272

273 " Metering Stations" means both the Metering Station - South Lagoon and theMetering

274 Station-Industrial Park.

275

276 " MDEQ" means the Mississippi Department ofEnvironmental Quality.

277



278 " Minimum City- Supplied StorageCapacity" means 319 million gallons ofstorage capacity tobe

279 provided andowned bythe City, situated priorto the Metering Station-SouthLagoon, whichshall

280 be used to provide temporary and seasonalstorage ofthe Wastewater treated atthe City's south

281 lagoon for those times when Wastewater volumesintothe City's System exceeds eitherthe

282 Design Capacity ofthe System or whatthe operation ofthe System will allow.

283

284 " MOD" means 1, 000, 000 gallons per day, U. S.Standard Liquid Measure.

285

286

287 " Operationand Maintenance Expenses ofSystem" meansthe actual but reasonableexpensespaid

288 or accrued, without mark up for profit, from the Accounting Effective Date withrespecttothe

289 operation and maintenance of the System which shall include operation, maintenanceand

290 ordinary current repairs of System, and shall also include insurance premiums, administrative

291 expenses of Groundworx, wages and salaries, power and fuel, necessary chemicals, andsuch

292 other reasonable and necessary expenses, all relating solely to System, as shall bedeterminedin

293 accordance with GAAP.

294

295 " Optionto Purchase" shallhavethe meaninggivento suchtermin Section2.5ofthis Agreement.

296

297 " Party" and "Parties" shall mean theCity ofHattiesburg and Groundworx, LLC.

298

299 " Release" or " Releases" means any spilling, leaking, pumping, pouring, emitting, emptying,

300 discharging, injecting, escaping, dumping, or disposing of Hazardous Materials not authorized by

301 Environmental Laws.

302

303 " Remediation" meansanyresponse, remedial, removal,or correctiveaction; any activityto clean

304 up, detoxify,decontaminate, containor otherwiseremediateany Release ofHazardous Material;

305 any actions to prevent, cure or mitigate any Release of any Hazardous Material; anyactionto

306 comply withany Envirorunental Laws or with any permits issued pursuant thereto; any

307 inspection, investigation, study, monitoring, assessment, audit, samplingand testing, laboratory

308 or other analysis, or evaluation relating to anyRelease ofHazardous Material.

10



309

310 " Sewer Ordinance" shall have the meaning given to such term in Section3.7 ofthis Agreement.

311

312 " System Annual Budget" means the amount ofmoney required to pay thecost ofthe following for

313 the applicable Fiscal Year ( including any Fiscal Year which is a partial year): ( i) theOperation

314 and Maintenance Expenses ofSystem; ( ii) the annual Debt Service ofGroundworx; ( iii) the total

315 ofall rent and other sums due to anyowners ofreal property being used aspart ofthe System and

316 all rent and other sums due or to becomedueforany equipment or other personal property being

317 used in operation of the Systemfor such Fiscal Year; ( iv) the capitalizedcosts ofmajorrepair,

318 replacement or Capacity Expansion ofthe System paid or to be paid during the applicableFiscal

319 Year with funds other than loan, bond or grant funds or funds availableintheCapital

320 Improvements Reserve Account or the Capacity Expansion Reserve Account; (v) theDebt

321 Service Coverage Amount; ( vi) less Federal and State grantamounts, ifany, actually receivedor

322 to be received by Groundworx during the applicable Fiscal Year which are notrequiredtobe

323 repaid by Groundworx; and ( vii) less any net income, actually received or tobereceived by

324 Groundworx during the applicable Fiscal Year attributable to easements, leases, towers, etc.,

325 permitted by Section 6.23. 1. Groundworx shall deposit into the Capacity ExpansionReserve

326 Account and the Capital Improvements Reserve Account that portion of the Debt Service

327 Coverage Amountrequired bythe definitions of suchreserveaccounts. ThatportionoftheDebt

328 Service Coverage Amount not required to be deposited in the Capacity ExpansionReserve

329 Account or the Capital Improvements Reserve Account shall be attributabletoa

330 management/development feeto Groundworx, and/orreturnon investment by Groundworx, with

331 the allocation between/ among such categories to be determined by Groundworx.

332

333 " System" means the land treatment system andall of the facilities for collecting, receiving,

334 storing, transporting, treating and/or disposing of Wastewater acquired, constructed, installed,

335 erected, developed, leased, and/ or owned by Groundworx, together with any improvements,

336 enlargementsor additions to said facilities and any extensions or replacementsof saidfacilities

337 constructed or otherwise incorporated into said facilities in thefuture.

338

339 " Term" shall mean the initial 30 yearterm ofthe Agreement and any extensions ofsaid term.

11



340

341 " Total Annual Requirement" means the sum of the following forthe applicable Fiscal Year

342 ( including any Fiscal Year which is a partial Fiscal Year) : ( i) Baseline AnnualPayment; (ii)

343 Capacity Expansion Charge, if any; and (iii) any losses, including but not limitedto

344 Environmental Losses, or other sums due to Groundworx as provided inSection3.4.3 of this

345 Agreement; less any Environmental Losses or other sums due to the City as providedinSection

346 3.4.4 ofthis Agreement.

347

348 " Wastewater" means Domestic Wastewater, Industrial Wastewater, and pretreated Wastewater

349 effluent, together with such Infiltration and Inflow that maybepresent.

350

351 " Wastewater Parameters" shall have the meaning given to such term in Section3.1.4 of this

352 Agreement.

353

354 ARTICLE II

355 DEVELOPMENT AND CONSTRUCTION OF SYSTEM.

356 AND TERMOF AGREEMENT. AND OPTION TO PURCHASE

357

358 Section2.1 General Obligation. Groundworx will design, build, construct, own, operateand

359 maintain theSystemforthe purpose ofcollecting, treating, storing, transporting, and disposal oftheCity's

360 Wastewater, allin accordance withthetermsand conditions ofthisAgreement.

361

362 Section 2.2 Development andConstruction ofSystem byGroundworx.

363

364 2.2.1 Plans and Specifications. Groundworxshallcause plans and specifications to be

365 developed which shall describe the major components to be included in the System ("Plansand

366 Specifications"). Groundworx shall build the System per the Plansand Specifications, which shallbe

367 approvedby MDEQ. Beforebecomingfinal, theCityshallbe givenanopportunitytoreviewandcomment

368 onthePlansand Specifications duringthedesignprocess, and Groundworx willconsiderin goodfaithany

369 commentsor recommendations by the City. However, approval of the Plans and Specifications of the

370 Systemwill be determined solelyby Groundworx and MDEQ. The City shall assist Groundworx in

12



371 determining suitable design parameters for the pretreatment facility tobe constructed by

372 Groundworx for the Industrial Park System. The Plansand Specifications, when developed, shall

373 be included in this Agreement at Exhibit 2.2.1.

374

375 2.2.2 Guaranteed MaximumPrice. Groundworx shallbe responsible for construction

376 and development of the System at a Guaranteed Maximum Price ("GMP") of $137,100,000 for land

377 acquisition and system development costs, assetforthintheConstruction and Development Budgetinthe

378 Proposalattached heretoasExhibit2.2.2. TheGMPmaybeadjustedbaseduponchanged requirements of

379 the Cityand additional requirements which maybe imposed by the Commission or the EPA. For

380 avoidance ofdoubt, financing costsarein addition to theGMP, and changes in interest ratesare attherisk

381 of the City, subjectto Section6. 19 ofthis Agreement. When construction ofthe System is complete,

382 Groundworx will certify to the Citythe totalamount ofthe Capital Investment spentfor land acquisition

383 andsystemdevelopment costs,and ifsuchamountislessthantheGMP, asadjustedpursuanttothesecond

384 sentenceofthissubsection 2.2.2,then Groundworx shallusesuch savings, upto$5,000,000,, providedthat

385 such is permittedby Groundworx's financing documentsand fimded, to preflmd the Liquidity Reserve

386 requiredby Section 6.22.1.

387

388 2.2.3 Construction Schedule. A construction schedule which provides a projected

389 commencementdate and completiondates for variousphases ofthe projectis attachedas Exhibit2. 2.3to

390 this Agreement. Groundworx shall have no liabilityfor failureto meet the constructionscheduleunless

391 such failure resultsin Environmental Lossesto the City, includingbut not limitedto forthispurposeany

392 finesor penalties imposedontheCitypursuanttotheAgreed Order.

393

394 2.2.4 Scope ofWork. Scope of Work tobe included in System constructed by

395 Groundworx is described on Exhibit 2.2.4.1 and Exhibit 2.2.4.2 attached to this Agreement.

396

397 2.2.5 City Improvements. The City agrees to construct the improvements to the

398 City's System as set forthin Exhibit 2.2.5.1 and Exhibit 2.2.5.2 to this Agreement ( the " City

399 Improvements") by a time sufficient to enable the Cityto deliver Wastewater to Groundworx

400 when various phases ofthe System are scheduled to be completed pursuant to Exhibit 2.2.3. City

401 shall submit all plans and technical specifications for such City Improvements to Groundworx, and
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402 the City will consider in good faith any comments or recommendations byGroundworx.

403 However, approval ofthe plans and specifications for the City Improvements will bedetermined

404 solely by the City andMDEQ, if required by Applicable Law. City acknowledges thattheCity

405 Improvements must be compatible with the System being designed by Groundworxandare

406 integralto Groundworx's construction and operation of the System, and therefore coordination

407 between Parties on this point is essential.

408

409 2.2.6 City's Failure To Undertake The City Improvements. In the eventthatthe

410 City does not undertake the City Improvements, Groundworx shall undertakeaCapacity

411 Expansion, the cost ofwhich will be added to the TotalAnnual Requirement until paid.

412

413 2.2.7. Notice ofCompletion. Groundworx will give the City notices ofsubstantial

414 completion not later than forty- five ( 45) days before (a) the date that Groundworx willbereadyto

415 accept Industrial Wastewater at the Intercormectat Metering Station-Industrial Parkand (b) the

416 date that Groundworx will be ready to accept Wastewater at the InterconnectattheMetering

417 Station-South Lagoon. The City will be ready to deliver Wastewater meeting theWastewater

418 Parameterson suchdates; provided, that theapplicablenotice ofsubstantial completionwill notbe

419 deliveredprior to forty-five(45) days beforethe date that the applicableportion ofthe Systemis

420 scheduled to be complete pursuant to Exhibit 2. 2. 3. If the applicableportion of the Systemis

421 complete and ready to accept Wastewater on or after forty-five ( 45) days after the noticeof

422 substantialcompletionis givenand the Cityis not readyto deliver Wastewaterby suchdate,then

423 the City will nevertheless commence the payments required by Section4.1.1.

424

425 Section 2. 3 The Parties hereto acknowledgethat Groundworx shallbe the soleownerof

426 the System, including all real property used in operation of the System, someofwhichwillbe

427 ownedbyGroundworxinfeesimpleandsome ofwhichwillbeleasedby Groundworx, andthatall

428 Wastewatercollection, transportation, storage, disposaland/ortreatmentfacilities ownedby City

429 shall remainthe propertyof, andsole responsibility of, the City. City herebywaivesany andall

430 rights, titleand/orclaimsof ownership to System, anyrealpropertyorpersonal property included

431 as part ofthe System and anyand all Wastewater facilities constructed, or tobe constructed, or

432 includedas partof the System, exceptforanyrightsgrantedto Cityas provided inthe Option.
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433

434 Section 2. 4 City and Groundworxhereby enter into this Agreement for thetreatment of

435 Domestic and Industrial Wastewater from City, theTerm ofwhich shall be thirty ( 30) yearsfrom

436 the Effective Date. From and after the Accounting Effective Date, theflow ofWastewater from

437 City to the System in the amounts herein permitted, or as such shall be increasedfromtimetotime

438 by written agreement of the Parties or by a Capacity Expansion, as otherwise providedinthis

439 Agreement, shall be delivered by the City, provided that the System remainscapable ofaccepting

440 and disposing ofsuch Wastewater in accordance with the termsand conditions ofthis Agreement

441 and all Applicable Standards. This Agreement may not be terminated by either partyunlessthe

442 Option to Purchase is exercised by City andclosing ofthe sale ofthe System by Groundworxto

443 City occurs in accordance with theterms ofthe Option to Purchase. Following the expiration of

444 the primary term, the Parties may agree thereafter in writing to extendtheTerm ofthis Agreement

445 upon terms and conditions to be agreed upon in writing by GroundworxandCity.

446

447 Section 2.5 Groundworx grants theCitytheoptionto purchase the System during theTermfor

448 an amount of moneyandin accordance with the termsand conditions set forthin Exhibit 2.5 to this

449 Agreement(the" Optionto Purchase").

450

451 ARTICLE III

452 DISCHARGE OF WASTEWATER. TITLEAND METERING

453

454 Section 3.1 DISCHARGE OF WASTEWATER.

455

456 3.1.1 South Lagoon. Groundworx agrees to accept, dispose of and/or treat pretreated

457 Wastewater delivered bytheCityto Groundworx attheMetering Station-South Lagooninthe amounts

458 setforthintheDesignCapacity, lessthatportion oftheDesignCapacity-Industrial beingdelivered atthe

459 Metering Station- Industrial Parkandas suchmaybe increased by Capacity Expansion, and meeting

460 the standards set forthin the Wastewater Parameters and Environmental Laws, and in accordance with

461 the terms and conditionsofthis Agreement. Groundworx will treat pretreated Wastewater which is

462 delivered byCitytothe System atthe Metering Station-South Lagoon for treatment during theTermof

463 this Agreement, subject to the Design Capacity, lessthat portion of Design Capacity-Industrial being
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464 deliveredattheMeteringStation-Industrial Parkassuchmaybeamendedinwritingbyagreementofthe

465 Parties or by a Capacity Expansion as provided in thisAgreement.

466

467 3. 1.2 Industrial Park. Groundworx agrees to accept, dispose of and/or treat pretreated

468 Industrial Wastewaterdeliveredby the Cityto Groundworx at the Metering Station-Industrial Park in

469 the amounts set forth in theDesign Capacity-Industrial as such may be increased by Capacity

470 Expansion, andmeetingthe standards setforthinthe WastewaterParameters and Environmental Laws,

471 and inaccordancewiththe termsand conditions ofthis Agreement. Groundworx willtreatfornutrient

472 loading and any other necessary characteristics of the pretreated Industrial Wastewater which is

473 delivered by City tothe Industrial Park System during the Term of this Agreement, subjectto the

474 Design-Capacity Industrial, as such may be amended in writing by agreement of the Parties or bya

475 Capacity Expansion asprovidedelsewhere inthisAgreement. Groundworx acknowledges thatthereare

476 industries that discharge Wastewater thatwillbe sentto the System thatdo not currently pretreat. The

477 City acknowledges that any future industries that will discharge Wastewater that will be senttothe

478 System willbeundertheCity's SewerOrdinance andbe required to pretreat tothe extent required by

479 such ordinance.

480

481 3.1.3 Cityshallhave the rightto discharge Wastewater intothe System from the Industrial

482 Parkandfrom eitherofitsLagoons, inthevolumes andofthecharacter inaccordance withthetermsand

483 conditions of this Agreement. Theunitof measurement for Wastewater delivered hereunder shall be

484 MGD, or suchother lawful unitasthe Parties may hereafter determine in writing to be appropriate and

485 applicable.

486

487 3.1.4 Cityagrees to establish standards for Domestic Wastewater, Industrial Wastewater and

488 pretreated Wastewater effluent tobedischarged from City into theSystem meeting thestandards, limits,

489 requirements andrestrictions of EPA, the Commission, the Wastewater Parameters andall Applicable

490 Lawsasthesamemaychange from timetotime (collectively, the "Applicable Standards") through the

491 City's SewerOrdinance (as defined in Section 3.7). The current parameters permissible for discharges

492 to the System are set forth in Exhibit 3.1.1 and Exhibit 3.1.2 to this Agreement ( the "Wastewater

493 Parameters"). The Wastewater Parameters will change from timeto timeif necessary to conform to

494 changes in Environmental Laws.
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495

496 Section 3.2 INTERCONNECT.

497

498 Cityshall discharge itsWastewater atoneormoreInterconnects designated forCityasshown inthe

499 attached Exhibit3.2,oratsuchadditional locations asmaybe mutually agreeduponbythe Parties hereto in

500 writing. In the eventCity proposes to change the location of any Interconnect, City shall provide one

501 hundred eighty ( 180) dayspriornotice to Groundworx, in orderfor Groundworx to makeany necessary

502 modifications to the System. In suchan event. City shall bear all costs incurred to make any such

503 modifications totheSystem. Intheeventtherelocation isrequired bya change ofApplicable Law, Cityshall

504 bearallcostsofanysuchrelocation.

505

506 Section 3.3 CONVEYANCE TO INTERCONNECT.

507

508 It shall be the sole responsibility of City to transport and convey all Wastewatertobe

509 delivered to the System to the Interconnect. City shall be solely responsible foranyliability

510 incurred in connection with transporting and conveying the Wastewater to the Interconnect.

511

512 Section 3.4 TITLE TO WASTEWATER AND RESPONSIBILITY THEREFORE.

513

514 3.4.1 Title toallWastewater shall remain inCitytothe Interconnect, anduponpassing through the

515 Interconnect, titletheretoandtoallWastewater therefix)m shallpassto Groundworx.

516

517 3.4.2 As between the Parties hereto, Groundworx is responsible for the proper transportation,

518 treatment and disposal ofall such Wastewater downstream fiom theInterconnect, and theresponsibility for,

519 and right to ownership of, the effluent and sludge fi"om operation of the System, together with the

520 responsibility foritstransportation, treatment anddisposal.

521

522 3.4.3 In the event, and to the extent tiiat, any Wastewater is determined to have been

523 discharged intothe System in violation ofanyofthe Applicable Standards orbyanydischarger toCity

524 in violation of City's Sewer Ordinance, or a violation either by City or anyof its dischargers of any
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525 ApplicableLawoccurs, Cityshallbe responsible forandshall reimburse Groundworxforalllossesand

526 Environmental Lossesincurredby Groundworx relatedto anysuch violation.

527

528 3. 4. 4 In the event the City incurs any Environmental Lossesarisingout of or relatedto

529 Groundworx's operation of the System, including but not limited to the receipt, treatment,

530 transportation, and disposal ofWastewater, Groundworx shall be responsible forand shall reimbursethe

531 Cityfor any suchEnvironmentalLosses.

532

533 3.4.5 EachPartyheretoagreestobe responsible forallclaims,demands, andcausesofaction

534 and the damages that flow therefrom which may be asserted by anyoneonaccount of the actionor

535 inactionofsuchPartyarisingout ofthe operationofthis Agreement. However,to theextentanycause

536 ofactionis coveredby the Mississippi TortsClaimsAct, sections 11-46-1 et seq. or to theextentsame

537 appUes to any action, nothing contained hereinshall be construed to waive any capor limitation of

538 damages under such Act.

539

540 Section 3.5 METERING.

541

542 3.5.1 Groundworx will fiimish, install, operate and maintainthe Metering Stations, and the

543 necessary equipment and devices of standard type for measuring properly all Wastewater to be

544 discharged into the System under this Agreement. The Metering Stations and other measuring

545 equipment shall remain the property of Groundworx, except asmaybelateragreed between the Parties

546 in writing uponanytransfertoCityofownership orother interest tothe System.

547

548 3.5.2 Cityshall haveaccess totheMetering Stations atall reasonable timesfor inspection and

549 examination, but the reading, calibration, and adjustment thereofshallbe doneonlyby employees or

550 agents of Groundworx. City may havea representative present at any calibration andadjustment ofany

551 ofthe Metering Stations if itso desires. All readings of meters will be entered upon proper books of

552 metering records maintained byGroundworx, which maybe stored electronically. Uponwritten request

553 Citymayhaveaccess to saidmetering record books andrecords during reasonable business hours. City

554 shall have the rightto review and inspect Groundworx's metering record books during reasonable

555 business hours.

18



556

557 3. 5. 3 Not more than once each month, Groundworx shall calibrate the MeteringStations, if

558 requestedin writingby City to do so, in thepresence ofa representative ofCity, and the Partiesshall

559 jointly observe any adjustments whichare madeto the metersin caseany adjustment is foundtobe

560 necessary. If, for any reason, any metersareout ofserviceor out of repair, or if, upon any calibration,

561 anymeterisfoundto be inaccurate byfivepercent(5%)ormore,plusorminus,registration ofreadings

562 thereofon the meteringrecordbooksshallbe correctedfor aperiod oftime extendingbackto the time

563 whensuchinaccuracybegan, ifsuchtimeis ascertainable, andifsuchtimeisnot ascertainable, thenfora

564 periodextendingbackone-halfofthe timeelapsedsincethe date ofthe last calibration, but inno event

565 furtherbackthan a period ofthree( 3) months.

566

567 3.5.4 Citymay, at its option anditsownexpense, install and operate a checkmeter to verify

568 flows measured by eachmeter installed by Groundworx, butthe measurement of Wastewater forthe

569 purposes ofthisAgreement shall besolely byGroundworx's meters, except inthecases described inthis

570 Section to the contrary. All such check meters shall be of standard make and shall be subject at all

571 reasonable times to inspection and examination by any employee or agentof Groundworx, but the

572 reading, calibration andadjustment thereofshall bemade only byCity, except during anyperiod when a

573 check meter maybe used under specific written consent by Groundworx formeasuring thevolume of

574 Wastewater for purposes of this Agreement, in which case the reading, calibration and adjustment

575 thereof shall be made by Groundworx with like effect as if such check meter or meters had been

576 furnished or installed by Groundworx.

577

578 Section 3.6 INFILTRATION AND INFLOW.

579

580 3.6.1 City shall operate and maintain the City's System in sucha manner as to minimize

581 excessive Infiltration and Inflow. Through its Sewer Ordinance, City agrees to diligently pursue

582 reductions in Infiltration and Inflow throughout itsown local wastewater collection and transportation

583 system, and among thelocal systems oftheparties contributing Wastewater to the City which is treated

584 atthe System. City will comply with sanitary sewer overflow ("SSO") rules assuch arepromulgated by

585 theCommission, the EPA andanyother governmental body having legal authority toset standards for

586 municipalsewersystemsofsimilarsizeand character.
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587

588 3. 6. 2 City, within eighteen ( 18) months from execution of this Agreement, shall completea

589 study ofthe Inflowand Infiltration withinthe City' s Systemand shalldelivera report ofsuchstudyto

590 Groundworx. Shouldthe reportconcludethat excessive Infiltrationand Inflowexists withintheCity's

591 System, City shall work to determine adequate and economically viable solutions toreducesuch

592 Infiltration and Inflow. By cooperating with City to reduce excessive InfiltrationandInflow,

593 Groundworx does not thereby assume any responsibilityor liabilityfor any excessive Infiltrationand

594 Inflow originating with theCity's Systemorany of the Local Wastewater Facilities delivering

595 Wastewaterto City's System or the System.

596

597 3. 6. 3 Except to protect human health or the environment or theintegrity of the System,

598 Groundworxshallnot restrictflowfromthe Citydue to excessiveInflowand Infiltration.

599

600 Section 3.7 COMPREHENSIVE SEWERUSE ORDINANCE.

601

602 City shall adopt and maintain in effecta Comprehensive Sewer Use Ordinance (" Sewer

603 Ordinance") compatible andin conformity with the standardsand restrictions of the EPA, the

604 Commission, andthat ofany other governmental bodyhavinglegalauthorityto set such standards and

605 restrictions for publicly owned treatmentworks of similarsize and character. City shall periodically

606 review and, if necessary, revise its Sewer Ordinance to ensure compliance with FederalandState

607 standardsand restrictions and that ofany other governmental body having legalauthorityto setsuch

608 standardsand restrictions. CityagreesthatitwillfileacopyofitsSewerOrdinancewith Groundworx as

609 soon as said Sewer Ordinance is prepared and available and will file a copyofany amendments

610 subsequently adopted to the Sewer Ordinance with Groundworx as soonas the sameare prepared and

611 available.

612

613 Section 3.8 COMPLIANCE WITH CITY'S SEWER ORDINANCE.

614

615 Cityagrees to enforce compliance throughout City's System withCity's SewerOrdinance, such

616 that Wastewaterdeliveredtothe Interconnect shall be in compliancein all respectsthereof TheCity

617 shall be responsible forthe payment ofandthe collection from its customers of, fines andpenalties for
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618 Wastewater that exceeds the parameters established in City's Sewer Ordinance. Notwithstandingthe

619 foregoing, the Parties recognize that certain Contracting Parties will be exempt fromCity'sSewer

620 Ordinance as a result ofexisting contractobligations.

621

622 Section 3.9 INDUSTRIAL WASTEWATER.

623

624 City will coordinate with Groundworx on issuance of industrial permits for the discharge of

625 Industrial Wastewaterintothe City' s Systemto ensure compliance withCity'sSewer Ordinance andto

626 insure that the Wastewater to be discharged into the System complies with the ApplicableStandards.

627 Groundworx shall be entitled to review and to object to MDEQregarding any applications to the

628 Mississippi Department ofEnvironmental Quality PermitBoardforanysuch industrial permits basedon

629 technical infeasibility or non-compliance withany ofthe Applicable Standards. City willalsoobjectto

630 MDEQ regarding any such application objected to by Groundworx if the City determines that the

631 discharge proposed by such application is technically infeasible or would notbe compliant with the

632 Sewer Ordinance.

633

634 Section 3.10 INSURANCE.

635

636 Groundworx agrees to provide casualty, fire and extended coverage for System adequate ( as

637 reasonably determined by Groundworx's bondholders from time to time, or if none, then by

638 Groundworx) to repair or rebuild the System in the event of damage or loss; to provide Errors and

639 Omissions insurance covering theacts,errorsand omissions ofthe operation by employees or confract

640 operators ofthe System; andto provide general commercial liability insurance ofthe types andinthe

641 amounts prudent operators of businesses comparable to the System would carry. The City shall bea

642 named additional insured on such errors and omissions insurance and liability insurancepolicies.

643 Groundworx shall be allowed to carry insurance withdeductibles deemed acceptable byitsbondholders

644 andshallcomplywithall insurance requirements assetforthbysaid bondholders.

645
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646 ARTICLE IV

647 PAYMENTS BYCITY TO GROUNDWORX

648

649 Section 4.1 TOTAL ANNUAL REQUIREMENT.

650

651 4.1.1 City unconditionally and irrevocably covenantsand agrees to payto Groundworx:( i)

652 beginningonthe EffectiveDate, the interestportionofGroundworx'sDebtServicepayments,withthe

653 same to be billedandpaid in a mannerto ensurethat Groundworxreceivesthe payments atleastfifteen

654 ( 15) days prior to the due date for the Debt Service payment; ( ii) beginningon thedatethework

655 required by Exhibit 2. 2. 4. 2 is complete and subjectto Section2. 2. 7, and continuinguntilthepayments

656 providedfor bythe following sentencecommence, the amountsetforthin Exhibit 4.1.1 whichmay be

657 adjusted based upon changed requirements of the City, and additional requirements whichmaybe

658 imposedbythe CommissionortheEPA and Groundworx' s Debt Servicepayments, withthesametobe

659 billed and paid in a manner to ensure that Groundworx receives the paymentsatleastfifteen ( 15) days

660 priortothe duedate forthe DebtServicepayment; and ( iii)duringeachFiscalYearorpartthereofduring

661 the Term fi-om any monies legallyavailablefor such purpose to the City, at the time andinthemanner

662 hereinafter provided, commencing with the Accounting EffectiveDate of this Agreement, the Total

663 Annual RequirementforsuchFiscalYear.

664

665 4. L2 The BaselineAnnualPaymentforthe firstFiscalYearor partthereofcommencingwith

666 the AccountingEffectiveDatewillbe basedonthe SystemAnnualBudgetforsuchyearattachedheretoas

667 Exhibit4.1.2whichmaybeadjustedbasedupontheactualDebtService,changedrequirements oftheCity

668 and additional requirements whichmay be imposedbytheCommissionortheEPA.

669

670 4. 1. 3 Groundworx shall cause to be prepared as herein provided its estimateoftheSystem

671 AnnualBudgetforoperationofthe SystemforeachensuingFiscalYearwhichwillincludean estimate

672 oftheTotalAnnualRequirementforsuchensuingFiscalYear. Thetiming ofsubmissionofthe System

673 Annual Budget is as follows: ( i) for any Fiscal Year preceded bya fijll Fiscal Year, ninety ( 90) days

674 beforethecommencement oftheensuingFiscalYear;( ii)foranyFiscalYearprecededbyapartialFiscal

675 Year ofsix ( 6) monthsor more,ninety( 90)days beforecommencement ofthe ensuingFiscalYear; and

676 ( iii) for any Fiscal Year preceded by a partial Fiscal Year less than six (6) months, aSystemAnnual
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677 Budgetwillnotbe presented forthe ensuing Fiscal Year immediately following the partial Fiscal Year,

678 but in the secondFiscalYear immediately following the partialFiscalYear. Beforethe Total Annual

679 Requirement fortheensuingFiscalYearbecomes final, theCityshallbe givenan opportunity to review

680 such budgetand submitcommentsto Groundworx, which Groundworx willconsiderin good faith. In

681 the event that the System Annual Budget for the ensuing Fiscal Year establishedby Groundworxafter

682 commentsbythe Citydoesnotexceedthe SystemAnnualBudgetforthe priorFiscalYearby morethan

683 twotimes anypercentageincreaseintheconsumerpriceindexforthesewerandwaterindustryfromthe

684 beginning ofthe priorFiscalYearto the beginningoftheensuingFiscalYear, thensuch SystemAnnual

685 Budgetshallbe deemedapprovedand shallbeused indeterminingtheTotalAnnualRequirementforthe

686 ensuingFiscal Year. In the eventthat the estimatedSystemAnnual Budget forthe ensuingFiscalYear

687 exceeds the System Annual Budget for the prior fiscal year by more than two timesthepercentage

688 increaseintheconsumerpriceindexforthewater/ sewerindustry, theCityshallhavetherightto objectto

689 the estimated SystemAnnualBudgetwithin forty-five (45)daysafterreceiptthereof Intheeventthatthe

690 Cityand Groundworx havenot resolved suchobjection priortothe commencement oftheensuing Fiscal

691 Year, theCity will payto Groundworx a monthlypaymentbasedonthe SystemAnnualBudgetforthe

692 preceding fiscal year increased bythe percentage increase inthe consumerpriceindexforthewaterand

693 sewer industry untilsuchobjection is resolved. Ifsuchobjection isnot resolved bythe commencement of

694 theensuingFiscalYear, thepartiesshallsubmittheSystemAnnualBudgettoa referee. Therefereeshall

695 be an independent firmofcertified public accountants mutually agreed to by the Parties or, if theyare

696 unable to agree, a recognized regional or national firmofcertified public accountants appointed by the

697 American ArbitrationAssociation shall be used. The referee shall determine what a reasonableSystem

698 Annual Budgetforthe ensuing Fiscal Yearwouldbebasedon facts deemedrelevant bythe referee and

699 the requirements ofthisAgreement. Theminimum System Annual Budgetthatthe referee candetermine

700 is the prioryear's System Annual Budget increased by the percentage increase in the consumer price

701 index for the water/sewer industry, and the maximum System Annual Budget thatthe referee can

702 determine isthe System Annual Budgetproposed by Groundworx to whichthe City objects. Oncethe

703 refereehasrenderedits decision, themonthlypaymentsduetotheCityby Groundworx fortheremainder

704 ofthe ensuing Fiscal Yearshallbe adjusted totheendthat,bytheendofthe ensuing Fiscal Year, theCity

705 shallhavepaidGroundworx the Total Annual Requirement forsuchFiscal Yearbasedontheestablished

706 System Annual Budget. Intheeventthatthe process set forth abovefor resolving any objections bythe

707 Cityto the proposed System Annual Budgetis determined nottobe enforceable underApplicable Law,
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708 then the parties shall subniit such matter to the Chancery Court of Forrest County, Mississippi, and

709 request suchCourttoactasthereferee set forth insuchprocess.

710

711 4.1.4 OnorbeforeSeptember1ofeachFiscalYear,GroundworxshallfurnishCitywith

712 a schedule ofthe monthly payments to bemade by City for the ensuing Fiscal Year. Saidschedule

713 shall be established by Groundworx based on the Total Annual Requirement as determined by

714 Groundworx based on the volume ofWastewaterCityestimates will be sent by City to theSystem

715 during the ensuing Fiscal Year.

716

717 4.1.5 Subjectto the provisions ofSection 4.1.3 applicableduring resolution ofobjectionsby

718 the Citytothe proposedSystemAnnual Budget,Cityherebyagreesthat it willmake monthlypayments

719 toGroundworxin accordance withtheschedulefurnished toCitybyGroundworxperSection4.1.4with

720 suchpaymentstobemadeonacurrentbasisforthethenpresentmonthonorbeforethe 10thday ofeach

721 month.

722

723 4.1.6 Reserved.

724

725 4. 1. 7 Annual Review Report. Groundworx shall, at the close ofeach Fiscal Year, causeto be

726 prepared and vvdien prepared shall fiimish to Cityan AnnualReviewReport prepared by a competent and

727 independent certified public accountant. Such report shall contain suchmatters and information as maybe

728 reasonably considered necessary and useful by the Parties. Citymay perform an independent auditof the

729 costscomprised intheTotalAnnualRequirement foranyFiscal Year;however, suchauditshall beatthecost

730 ofthe City.

731

732 Section 4.2 BASELINE ANNUAL PAYMENT.

733

734 4.2.1 The first component oftheTotal Annual Requirement isthe Baseline Annual Payment. The

735 Cityshall payto Groundworx the Baseline Annual Payment v^ch shall be based uponthe System Annual

736 Budgetandpayable as provided inthedefinition ofBaseline Annual Payment.

737

24



738 4. 2. 2 At the close of each Fiscal Year,Groundworx shall re-determine City's BaselineAnnual

739 Payment forthe Fiscal Yearjustendedbaseduponthe actually achieved System Annual Budget results for

740 thatparticular Fiscal Year, the "Adjusted Baseline Annual Payment". The difference between the Adjusted

741 Baseline Annual Payment andthe Baseline Annual Payment, if any, whendetermined, shallbe applied asa

742 creditordebitto City's account withGroundworx andshall becredited ordebited, asapplicable, totheCityin

743 thecalculation ofthenextsubsequent Fiscal Year's Baseline Annual Payment. Groundworx shall useitsgood

744 faith, commercial, reasonable efforts to causethe Adjusted Baseline Annual Payment not to exceed the

745 Baseline Annual Payment originally determined withrespect tosuchFiscal Year.

746

747 Section 4.3 CAPACITY EXPANSION CHARGE.

748

749 4. 3. 1 The second component to the Total Annual Requirement is the CapacityExpansion

750 Charge, if applicable. The Design Capacity of the System was established based on volumesof

751 Wastewatermeeting the WastewaterParametersthat the City and Groundworxestimatedwould

752 be sent to the System for treatment during the Term. This Capacity ExpansionChargeis

753 established in orderto accommodate situations whereby the Wastewater Parameters are

754 consistently exceeded or the volume of the Wastewater flow delivered to the SystembyCity

755 consistentlyexceedsthe DesignCapacity ofthe System, or the DesignCapacity- Industrial,orif

756 a changein ApplicableLaw occurs,withthe result that a CapacityExpansionis determinedtobe

757 necessary in order for Groundworx to fulfill its obligations under the Agreement related to

758 Wastewater delivered to the System. For such a Capacity Expansion, Groundworx would look

759 first to the Capacity Expansion Reserve Account established by it to fund the needed Capacity

760 Expansion. However, to the extentthattheamountthenheldinthe Capacity Expansion Reserve

761 Account is insufficient to cover thecosts of the needed Capacity Expansion, then a Capacity

762 Expansion Charge would be required and implemented.

763

764 4. 3. 2 At theend of each Fiscal Year, Groundworx will cause a Report, as defined in

765 Section 5.1 of this Agreement, to be preparedwhich will include an evaluation of theremaining

766 Design Capacity ofthe System as ofthe endof suchFiscal Year. ShouldtheReport indicate that

767 due to situationswherebythe WastewaterParametersare consistentlyexceededor the volumeof

768 Wastewaterflow deliveredby the Cityto the Systemconsistentlyexceedsthe DesignCapacityof
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769 the System, or the DesignCapacity- Industrial, or if a changein ApplicableLawoccurs, andthe

770 Systemwillnot be adequate for Groundworx to fulfill its obligations underthis Agreement to the

771 end ofthe Term, in accordancewith all ApplicableLaws, then Groundworxshall implementthe

772 necessary planning for a Capacity Expansion. Groundworx shall submit capacity plans, schedule

773 and budget to the City once they are prepared. The City shall be given the opportunitytoreview

774 and comment on such plans, schedule and budget before they become final, and Groundworx shall

775 consider in good faithany recommendations by the City. After receiving approval of

776 implementation of a Capacity Expansion by the City, subject to MDEQ approval, the Capacity

777 Expansion will be constructed in accordance with such plans, specifications, and budget. Tothe

778 extent the Capacity Expansion Reserve Account established does not have sufficient funds in itto

779 fund the needed Capacity Expansion, a Capacity Expansion Charge shallbe payable by Cityto

780 Groundworx as provided in Article IV aspart ofthe Total Annual Requirement.

781

782 4. 3. 3 In the event Groundworx does not incur debt to finance a Capacity Expansion,

783 paymentsby the Cityto Groundworx to coverthe cost ofthe CapacityExpansionshall be dueasa

784 Capacity Expansion Charge payable ona schedule agreed to between Groundworx andthe City prior to

785 the Capacity Expansion, andsuch payments shallbe calculated each Fiscal Yearas a partofthe Total

786 Annual Requirement for the ensuing Fiscal Year.

787

788 4. 3. 4 Intheevent Groundworx intends to incurdebtto payfora Capacity Expansion, theCity

789 reserves the right to review and approve the terms ofthe proposed financing. Inthe event the proposed

790 fmancing is approved. City shall pay to Groundworx an additional sum each month, as a Capacity

791 Expansion Charge, equal to the monthly debt service payment, including principal and interest, dueby

792 Groundworx in payment of the debt incurred by Groundworx to pay the costof anysuch Capacity

793 Expansion. City'smonthlypaymentshall be billedand paid in a mannerto ensurethat Groundworx

794 receives thepaymentatleastthirtydayspriorto theduedateforthedebtservice payment.

795

796 4. 3. 5. In the event that a Capacity Expansion is required as determined bytheReportbut

797 the City does not agree to the plans, schedule, budget, paymentschedule, or fmancing for the

798 Capacity Expansionor the Partiesmutually agreethat a Capacity Expansion is not technically or

799 economically feasible to meet the requirements of the Cityinexcess of the original Design
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800 Capacity or Design Capacity - Industrial, then the City shall implement a moratoriumonnew

801 connections or expansions tothe City's System that is physically connected to the Systemuntil

802 such time that either ( i) the City is able to reduce the metered flow into theSysteminanamount

803 sufficientto meetthe Design Capacityor DesignCapacity - Industrial, or ( ii)both partiesmutually

804 agree on a course of action that prevents Groundworx from exceeding its permittedDesign

805 Capacity or Design Capacity - Industrial.

806

807 Section 4.4 FINES, SURCHARGES AND PENALTIES.

808

809 4.4.1 Thethirdcomponentofthe TotalAnnualRequirement areanypaymentsdueby Cityto

810 Groundworx asprovidedinSection3.4.3ofthisAgreementthatexceedtheamount ofanypaymentsdue

811 by Groundworx to the Cityas provided in Section 3.4.4. of this Agreement. Payment by the Cityto

812 Groundworx for any such Environmental Losses known at the beginning of any Fiscal Yearand

813 scheduled for payment during such Fiscal Yearwillbe calculated andpaidasa partofthe Total Annual

814 Requirement, andpayment byGroundworx totheCityforanysuchEnvironmental Losses known atthe

815 beginning ofanyFiscal Year and scheduled forpayment during such fiscal year shall be calculated and

816 creditedagainsttheTotalAnnual Requirement.

817

818 4.4.2 Intheevent anyadditional payments aredetermined tobeduebyCity toGroundworx as

819 provided in Section 3.4.3 of this Agreement during any Fiscal Year, Groundworx will bill City forsuch

820 payments on or before the fifth day of the month following the determination of the amount of the

821 payment and City shall make such payment onorbefore thetenth day ofthemonth following the receipt

822 ofany such bill. Inthe event any additional payments are determined tobe due by Groundworx to the

823 City asprovided inSection 3.4.4 ofthis Agreement during any Fiscal Year, theCity will bill Groundworx

824 for such payments onorbefore the fifth day of the month following the determination ofthe amount of

825 the payment and Groundworx shall make such payment onorbefore the tenth day ofthe month following

826 the receipt ofany suchbill.

827

828 ARTICLE V

829 CAPACITY EXPANSION

830
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831 Section 5.1 To ensure coordination between the Parties, byAugust1 ofeach Fiscal Year,

832 Groundworxshallhaveprepared, or causeto beprepared, anddeliveredto Citya report ofremaining

833 capacity of the System for both Domestic Wastewater and Industrial Wastewater transportation,

834 storage, treatment and land application and City shall provide itsestimate of both Domestic

835 Wastewater and IndustrialWastewaterto be delivered to the System for the upcomingyearandany

836 needs City has for Capacity Expansion ("Report"). City and Groundworx will meetnotlaterthan

837 September30 ofeachYear following deliveryofthe ReporttodiscussCapacity Expansion planning

838 to assure coordination between the Parties forany Capacity Expansion needs.

839

840 ARTICLE VI

841 GENERAL PROVISIONS

842

843 Section 6.1 SUPERSEDENCE.

844

845 This Agreement supersedes any other agreement, oral or written, betweenthe Partieson

846 the subject matters ofthis Agreement.

847

848 Section 6.2 CONSTRUCTION OF AGREEMENT.

849

850 Each Party, with the assistance of competent legal counsel, has participated in the drafting of this

851 Agreement and any ambiguity should not be construed for oragainst any Party onaccount ofsuch drafting.

852

853 Section 6.3 WAIVER OF BREACH.

854

855 Nowaiver orindulgence ofany breach orseries ofbreaches ofthis Agreement shall bedeemed or

856 construed asawaiver ofany breach ofthe same orany other provision hereoforaffect the enforceability of

857 any part orall ofthis Agreement. No waiver shall bevalid unless executed inwriting by the waiving Party.

858

859 Section 6.4 AWARENESS OF CONTENTS/LEGAL EFFECT.

860
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861 The Parties expressly declare and represent thattheyhavereadthe Agreement andthattheyhave

862 consulted withtheir respective counsel regarding the meaning ofthetermsand conditions contained herein.

863 The Parties further expressly declare and represent thatthey fully understand the content and effect of this

864 Agreement andthey p̂roveandaccept thetermsandconditions contained herein, andthatthisAgreement is

865 executed freely andvoluntarily.

866

867 Section 6.5 AGREEMENT BINDING ON ALL.

868

869 This Agreement shallbe binding uponandshallinuretothebenefitofeach ofthe Parties. Allthe

870 covenants contained inthisAgreement areforthe express benefit ofeachofthe Parties tothisAgreement.

871 ThisAgreementisnotintendedto benefitanythird parties.

872

873 Section 6.6 SEVERABILITY.

874

875 Should anynon-material provision of this Agreement be held invalid or illegal, such invalidity or

876 illegality shall not invalidate the whole ofthis Agreement, but, rather, the Agreement shall beconstrued asif

877 itdid not contain the invalid or illegal part, and the rights and obligations ofthe Parties shall beconstrued

878 andenforcedaccordingly.

879

880 Section 6.7 CAPTIONS.

881

882 The editions contained herein are included solely for convenience and shall not beconstmed aspart

883 ofthis Agreement orasfull oraccurate descriptions oftheterms hereof

884

885 Section 6.8 CHOICE OF LAW.

886

887 This Agreement shall be construed and enforced pursuant to the laws of the State of

888 Mississippi.

889

890 Section 6.9 AUTHORITY AND BINDING EFFECT.

891
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892 Each Party represents and warrants that its respective obligations herein are legal and binding

893 obligations ofsuchParty, thateachPartyis fully authorized toenterintothisAgreement, andthatthepersons

894 signing thisAgreement hereinafter foreachPartyhasbeendulyauthorized tosignthisAgreement onbehalf

895 ofsaidParty.

896

897 Section 6.10 NOTICE.

898

899 6. 10. 1 Any notice required under this Agreement shall be written and shallbeserved

900 either by personal delivery, mail, express mail or overnightcourier.

901

902 6.10.2 Inthecaseof service by personal delivery, no additional time, in days, shallbeaddedto

903 thetimeinwhicharightmaybeexercisedoranyactmaybedone.

904

905 6.10.3 In thecaseofservice bymail, noticemustbe deposited inapostoffice, mailbox, subpost

906 office, substation, mail chute, or other like facility regularly maintained by the United States Postal

907 Service, ina sealed envelope, with postage paid, addressed totherepresentative(s) oftheParty onwhom it

908 is tobe served, at the address setforthin Section 6.10.4 below. The service is complete at the timeof

909 deposit. Inthecase ofservice bymail, any period ofnotice and any right orduty todoany actormake any

910 response within anyperiod orona date certain after service of notice bymail shall be extended five ( 5)

911 days. Inthe case ofservice byexpress mail, overnight courier orother method ofovernight delivery, any

912 period ofnotice and any right orduty todoany actor make any response within any period orona date

913 certain after service ofnotice by express mail, overnight courier or other method of overnight delivery

914 shallbe extended by two ( 2) days.

915

916 6.10.4 Any notice required by this Agreement shall be served on thefollowing

917 representative(s) ofthe Parties:

918 Mayor ofthe City ofHattiesburg

919 P.O. Box 1898

920 Hattiesburg, MS 39403-1898

921 Telephone: 601. 545. 0503

922 Email: idupree@hattiesburgms.com

923

924 Witha Copy to:
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925 City ofHattiesburg

926 Clerkof Council

927 P.O. Box 1898

928 Hattiesburg. MS 39403-1898

929 Telephone: 601.545.4551

930 Email: dbemaai-do@hattiesburgms.com

931

932 Groundworx, LLC

933 c/o BennettV. York

934 112Sheffield Loop, SuiteD

935 Hattiesburg, MS 39402

936 Telephone:601.264.0403

937 Email: bennettyork@groundworxusa.com

938

939 Witha copyto:

940 Groundworx, LLC

941 c/o Elizabeth L. Strickland

942 112 SheffieldLoop, SuiteD

943 Hattiesburg, MS 39402

944 Telephone:601.264.0403

945 Email: lizstrickland@groundworxusacom

946 ThePartiesmay, uponwrittennotice, addor substitute representatives or addresses.

947

948 Section 6.11 AMENDMENTS ORCHANGES TO AGREEMENT.

949

950 Any amendments or changes to this Agreement must be in writing, signed by a duly

951 authorized representative ofthe Parties hereto, andmust expressly state the mutual intent ofthe

952 Parties to amend the Agreement as set forth herein.

953

954 Section 6.12 FORCE MAJEURE.

955

956 6. 12.1 Should Groundworx be forced to suspend, reduce, or interrupt service to City

957 because of any emergency condition reasonably beyond the control of Groundworx ( a " Force

958 Majeure Event"), including, without limitation, floods, fires, ice, windstorms, lightning, strikes,

959 lockouts. Acts ofGod, or ofthe public enemy, or acts, orders, or directives ofthe Federal or State

960 Government or Court, then Groundworx need not deliver any services that it is unableto deliver by

961 reason ofsuch conditions. In the event a suspension ofservice is necessary as a consequence ofa

962 Force Majeure Event, Groundworx will notify City as soonas Groundworx becomes aware ofthe
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963 event. Groundworx will use best efforts to resume service following a Force MajeureEvent. In

964 theeventthata ForceMajeure Eventresultsina suspension in service, Cityshall continue tomake

965 payments to Groundworx in theamount of the monthly installments of the Baseline Annual

966 Payment fora period ofone month. If serviceis suspendedfor more than one month, theCitymay

967 reduce its monthly payment to thatportion ofthe payment attributable to debt service, operations

968 and maintenance, and land leases until service is resumed.

969

970 6. 12. 2 In the event either Party hereto shall be rendered unable wholly orinparttocarry

971 out its obligations under this Agreement asaresult ofthe occurrence ofa Force Majeure Event,

972 then the affected Party shall give notice and full particulars of such event in writing to theother

973 Party withina reasonabletime after occurrence ofthe event or cause relied on. The obligationof

974 the Party giving such notice, so far as it is affected by such Force MajeureEvent, shallbe

975 suspended during the continuance of the inability then claimed, butforno longerperiod, andany

976 such Party shall endeavor to remove or overcome such inability with all reasonable dispatch;

977 provided, in the event of a Force Majeure Event affecting the City's ability to perform its

978 obligations, the City nevertheless shall continue to pay that portion of the monthly payment to

979 Groundworx attributable to debt service, operations and maintenance, and land leases until the

980 Force Majeure Event is no longer ineffect.

981

982 Section 6.13 Guaranties.

983

984 It shall bea condition to the City's obligations imder this Agreement that Groundworx

985 provide to the City, contemporaneously with the execution of this Agreement, the following

986 guaranties:

987

988 6.13.1 A Completion Guaranty executed byBennett V.York intheform attached hereto as

989 Exhibit 6.13.1 guaranteeing the completion ofthe System.

990

991 6.13.2 A Performance Guaranty executed by Bermett V.York inthe form attached hereto

992 as Exhibit 6.13.2 guaranteeing the obligations of Groundworx for a period often years from the
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993 Accounting Effective Date, witha maximum liability of $10million. This guarantee will be subject

994 to the following additional provisions:

995

996 1. Groundworx has agreed, in Section 6.22.1 of this Agreement, to reserve

997 $ 500, 000 per year for aperiod of ten years as a Liquidity Reserve. The obligations ofDr. York

998 under the Performance Guaranty shall be reduced dollar for dollar for each dollarheldby

999 Groundworx in the Liquidity Reserve.

1000

1001 2. The Performance Guaranty and the requirement ofthe Liquidity Reserve can

1002 be satisfied and released in the event Groundworx provides to the City a performancebondor

1003 similar security in the amount of $10 million issued by a surety and with terms andconditions

1004 acceptable to the City. Amounts held within the Liquidity Reserve may be used topurchasesucha

1005 bond.

1006

1007 3. The Performance Guaranty shall terminate at the end ofthe tenth year after

1008 the Accounting Effective Date.

1009

1010 Section 6.14 DEFAULT.

1011

1012 6.14.1 Default by City. Eachofthe following constitutes adefaultbyCityunderthis Agreement:

1013 ( i)City fails topayanymonetary amount duebyCity toGroundworx pursuant tothisAgreement, including

1014 anyapplicable interest, fines, surcharges and/or penalties, within ten (10) days oftheduedate; or (ii) City

1015 fails to observe or perform anyotherterm, obligation orcondition tobe performed or observed byCityas

1016 provided in this Agreement other than payment ofa monetary amount due by City to Groundworx, and

1017 such failure continues fora period of ninety (90)daysafter a written notice of default is served byCityto

1018 Groundworx.

1019

1020 6.14.2 Default by Groundworx. Eachof the following constitutes a default by Groundworx

1021 under this Agreement:( i) Groundworx fails to accept and treat the Wastewater transported to the

1022 Interconnect by Cityandthe City is in compliance withall provisions of this Agreement, including the

1023 Applicable Standards, and is current on all payments dueby City to Groundworx as provided in this
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1024 Agreement( exceptas excusedby a ForceMajeureEvent);( ii)Groundworx failsto observeor perform

1025 any other term, obligationor conditionto be performedor observedby Groundworxas providedinthis

1026 Agreement, and such failure continues fora periodofninety( 90) daysaftera writtennoticeofdefaultis

1027 servedbyGroundworxto City

1028

1029 Section 6.15 REMEDIES

1030

1031 Intheeventofa default, thePartiesshallhavethefollowingrightsand remedies:

1032

1033 6.15.1 Termination. In the eventof default by Groundworx underthis Agreement, the City shall

1034 havetheright to terminate thisAgreement onlyiftheCitysimultaneously exercises itsOption to Purchase the

1035 System and the closing of the sale ofthe System by Groundworx to the City occurs in accordance with

1036 Section 2.5 and Exhibit2.5 attached hereto.

1037

1038 6.15.2 Specific Performance. In addition toanyotherremedies available to the Parties, the Parties

1039 agree andrecognize thatttierights andobligations set forth intheAgreement areunique andofsuch a nature

1040 asto be inherently difficult or impossible to value monetarily. Ifone Party does not perform in accordance

1041 with the specific wording of any ofthe provisions in this Agreement applicable to that Party, or fails to

1042 observe or perform anyterm,obligation or condition tobeperformed or observed bythatPartyas provided

1043 in this Agreement, an action at lawfor damages or other remedies at lawwouldbe v^olly inadequate to

1044 protect theunique rights andinterests oftheother Party totheAgreement. Accordingly, theparties agree that

1045 this Agreement's provisions andanyobligations arising therefirom may beenforceable ina court ofequity by

1046 specific performance. The specific performance remedy is not exclusive and isin addition to any other

1047 remedyavailable totheParties asotherwise provided inthisAgreement.

1048

1049 6.15.3 Cumulative Rights andRemedies. TheParties donotintend thatanyright orremedy given to

1050 a Party onthebreach ofanyprovision under thisAgreement be exclusive, except where thesame is stated to

1051 be limited suchas Sections 2.4and6.15.1. Each suchright or remedy is cumulative andin addition toany

1052 other remedy provided intheAgreement orotherwise available atlaworinequity. Ifthenon-breaching Party

1053 fails to exercise or delays in exercising anyright or remedy, the non-breaching Party doesnot thereby waive
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1054 thatrightor remedy. Furthermore, no single orpartial exercise ofanyright, power, or privilege precludes any

1055 flirther exercise ofa right, power, orprivilege granted bythisAgreement or otherwise.

1056

1057 6.15.4 Attorneys' Fees. Inthe eventthateitherPartyisrequiredto pursueanyactioninanycourt

1058 to enforce the obligations, conditions andterms ofthis Agreement against the other Party, the prevailing

1059 Party shallbe entitled to recover all its costsand expenses, including, but not limited to, reasonable

1060 attomeys' feesandexpertwitnesses. A Partyisa prevailing Partyifit obtains allora substantial partofthe

1061 reliefthat it seeks inthe lawsuit.

1062

1063 6.15.5 ForumforAnyClaimor Action. Anyclaimor action brought byanyPartyrelating tothis

1064 Agreementand its subject matter shall be brought in the Chanceryor CircuitCourt of Forrest County,

1065 Mississippi.

1066

1067 6. 15. 6 Forthebenefit ofGroundwoDc's bondholders, intheeventthatCitydesirestoexerciseany

1068 remedies, including termination ofthis Agreement and exercise ofitsOptionto Purchase the System, asa

1069 resultofa default ofthisAgreement by Groundworx, saidbondholders willbe provided written noticeand

1070 a thirty(30) day opportunity to cureany defaulton the partof Groundworx beforethe Citymay exercise

1071 anyremedyfor default.

1072

1073 Section 6.16 CITY CONTRACTS WITH OTHERS.

1074

1075 6.16.1 Service Agreements with Others. City shall have the rightto enter into Wastewater

1076 service agreements with other persons outside thelimits ofCity, natural or corporate, privateor

1077 public, to receive Wastewater from such persons to the extent allowed by Applicable Law. City

1078 covenants that it will advise Groundworx ofall such service agreements and will, if requested by

1079 Groundworx, furnish Groundworx with a copy ofsuch service agreements, subject to any legally

1080 permissible confidentiality provisions. City may service any person outside its limitsprovided

1081 that a Cityhas annexed or is in the formal process ofarmexation ofsuch area. Provided, however,

1082 this Section is not intended to supersede any other provisions of this Agreement, including,

1083 without limitation, the provisions for Capacity Expansion in theeventthe City's deliveries of

1084 Wastewater consistently exceed the Design Capacity or Design Capacity - Industrial.
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1085

1086 Section 6.17 ASSIGNMENT.

1087

1088 6.17.1 Neither Party will have the right to assign this Agreement or delegateitsduties

1089 hereunder to another party without the consent of the other, with such consent nottobe

1090 unreasonably conditioned, withheld, or delayed; provided, however, both partiesagreeand

1091 acknowledge that the payment obligations under this Agreement may be assigned as necessarytoa

1092 trustee for the benefit ofthe bondholders in order to accomplish the proposed financing.

1093

1094 Section 6.18 FINANCING TERMS.

1095

1096 6.18.1 Any notes, bonds, or other instruments initially issued, all ofthe proceeds ofwhich

1097 will be usedby Groundworx to finance the project contemplated by this Agreement, will havea

1098 10-year optional redemption call provision consistent with the financing summary in the Proposal,

1099 pursuant to which Groundworx will have the right to repay the debt at that time atpar, withno

1100 prepayment penalties, make whole provisions, or other defeasance costs.

1101

1102 Section 6.19 INTEREST RATE.

1103

1104 6.19.1 In the event the interest rate structure for Groundworx's initial financing is

1105 materially greater than the interest rate structure assumed in the Proposal for reasonsotherthanan

1106 increase in market interest rates generally, Groundworx will give the City notice ofsuch increase

1107 prior to closing the financing together with an explanation ofthe effect that the increase willhave

1108 on the armual debt service ofGroundworx that will be apart ofthe System Annual Budget. The

1109 City will have a period of five (5) business days after receipt of such notice and explanationto

1110 terminate this Agreement. In the event that the City does not timely exercise suchright, thenthe

1111 City's right to terminate will become null and void and this Agreement will remaininfullforce

lll^,' and effect.

1113

1114 • Section 6.20 COMPLIANCE.

1115
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1116 6.20.1 During the term of this Agreement, Groundworx will comply in all material

1117 respects with all Applicable Laws, except when (a) the failureto comply will not havea material

1118 adverse effect on ( 1) the financial condition or operations of Groundworx or ( 2) the ability of

1119 Groundworx to perform its obligations under this Agreement, or ( b) the failureto comply is caused

1120 by the City's non-performance ofits obligations under this Agreement.

1121

1122 Section 6.21 FINANCING CONTINGENCY

1123

1124 6.21.1 In the event that Groundworx has not closed its financing for the acquisition and

1125 construction the System by April 1, 2014, either party shall have the rightto terminate this

1126 Agreement by written notice to the other delivered on or after April 1, 2014, and beforethedate

1127 such financing is closed.

1128

1129 Section 6.22 DISTRIBUTION; LIQUIDITY RESERVE.

1130

1131 6.22.1 To the extent that Groundworx has positive cash flow after funding the Capital

1132 Improvement Reserve and the Capacity Expansion Reserve, Groundworx shall have the rightto

1133 distribute to its members with respect to each Fiscal Year an amountequalto45%ofthe taxable

1134 income ofGroundworx flowed through to its members pursuant to Internal Revenue Form K-1.

1135 Groundworx shall not make further distributions to its members unless Groundworx has funded a

1136 reserve ( the " Liquidity Reserve") in the amount of $500,000 per year foreach ofthe first ten (10)

1137 Fiscal Years occurring after the Accounting Effective Date, for a total LiquidityReserve of $5

1138 million. The purpose of the Liquidity Reserve is to provide a fund for unexpected liabilities of

1139 Groundworx that are not properly included in the System Annual Budget. Groundworx's

1140 obligation to retain the Liquidity Reserve shall terminateattheend of the tenth year afterthe

1141 Accounting Effective Date.

1142

1143 Section 6.23 REAL ESTATE.

1144

1145 6.23.1 During the term of this Agreement and any extension thereof, Groundworxwill

1146 not convey, contract to convey, lease, contract to lease, or otherwise grant rights tothirdparties
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1147 ( with the exception of easements, pipelines, hunting leases, towers, and comparable uses) to

1148 acquire any interest in real property that is a part of the System unless Groundworx

1149 simultaneously acquires substitute real property ofcomparable acreage which is suitable for use

1150 as part ofthe System. Notwithstanding the foregoing or anything to the contrary, during the term

1151 of this Agreement, Groundworx shall have the right to (i) grant easements, permits, licenses,

1152 leases and/or rights ofway with respect to any portion of the real property that is a part of the

1153 System for purposes ofhunting, fishing, and/or other recreational purposes, timber operations or

1154 purposes, farming purposes, other silvicultural and/or agricultural purposes, pipelines, cellular or

1155 other towers, utilities, and/or other comparable purposes or uses and rights of ingress, egress,

1156 access and roads related toany ofthe foregoing; ( ii) sell timber, crops, andother silvicultural or

1157 agripltural products grown onany portion ofsaid real property;( iii) grant oil, gas and/or mineral

1158 leases with respect to any portion of said real property; and ( iv) grantdeeds of trust, security

1159 interests and/or other liens encumbering said real property and/or any other portions of the

1160 System for the benefit ofGroundworx's bondholders.

1161

1162 ARTICLE VII

1163 REPRESENTATIONS AND WARRANTIES

1164

1165 Section 7

1166

1167 7.1 Existence and Authority. Groundworx is a limited liability company duly formed

1168 and ingoodstandingunderthelawsofthestate ofMississippiandhasallrequisitelimitedliability

1169 company power and authorityto ovvTi its assets and carry on its businessasnow being and

1170 proposed to be conducted, and has limited liability company power and authoritytoexecute,

1171 deliver, and perform its obligations under this Agreement.

1172

1173 7.2 No Conflicts. The execution and delivery ofthis Agreement and the performance

1174 of its obligationshereunderby Groundworxdo not conflict withand are not prohibitedby (a)the

1175 Certificate ofFormation or Operating Agreement ofGroundworx,( b) any contract or agreement to

1176 which Groundworx is a party or which otherwise is binding on Groundworx or itsproperty, or (c)

1177 any Applicable Law.
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1178

1179 7.3 Litigation andJudgments. There are noactions, suits, investigations, orproceedings

1180 before or by any Governmental Authority or third party with jurisdiction overGroundworx

1181 pending, or to the knowledge of Groundworx threatened, against Groundworx that would, if

1182 adversely determined, have a material adverse effect on the financial condition oroperations of

1183 Groundworx. There areno outstanding judgments against Groundworx.

1184

1185 7.4 Proposal. Groundworx has no reason to believe that any materialassumptions

1186 underlying the Proposal, including but not limitedto land acquisition costs, system development

1187 costs, financing costs, and terms offinancing, were not reasonable at thetime ofthe Proposal and

1188 do not continue to be reasonable as ofthe date hereof

1189

1190 7.5 Site Control. Groundworx has valid, legally enforceable contracts, optionsto

1191 purchase, leases, or options to lease ( collectively," Options") covering the real estate describedin

1192 Addendum A to the Proposal which consists of more than 10, 000 acres, approximately 7,400

1193 acres ofwhich are tobe purchased by Groundworx and approximately 2,710 acres ofwhich areto

1194 be leased. None ofGroundworx's rights under any of the Options will expire prior to February

1195 28,2014. Groundworx is in full compliance with all ofits obligations under each ofthe Options,

1196 and none ofthe counterparties to any ofthe Options has the rightto terminate the Options. Bythe

1197 time ofclosing ofthe transactions contemplated by the Options, Groundworx will have obtained

1198 good and valid fee simple title, or a goodandvalid leasehold interest for a period ofnot less than

1199 30 years, to 10,000 acres of land, subject or subjected to such matters as are listedin paragraph

1200 3.c.(i) - ( vi)ofExhibit 2. 5 and any deeds oftrust, security interests and/or other liens granted for

1201 the benefit ofGroundworx's bondholders, plus or minus five percent ( 5%), at least70%ofwhich

1202 will be purchased in fee simple. The landtobe acquired shall be sufficient for Groundworx to use

1203 for the land application purposes contemplated by this Agreement for the initial Design Capacity

1204 of the System during the entire initialTerm of this Agreement. In the event of a title defect,

1205 Groundworx may satisfy its obligations hereunder by obtaining substitute acreage.

1206

1207 7.6 Permits. Groundworx has had substantial interaction with the Mississippi

1208 Department ofEnvironmental Quality concerning the transaction contemplated by this Agreement,
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1209

1210

1211

1212

1213

1214

1215

1216

1217

1218

1219

1220

1221

1222

1223

1224

1225

1226

and Groundworx has no reason to believe that it will not be ableto obtain all regulatory permits

which may be necessary or appropriate to enable Groundworx to perform its obligationsunderthis

Agreement.

7.7 Financing. Groundworx has had substantial interaction with Stephens Inc.

concerningthe financing oftheacquisitionandconstruction ofthe System, andGroundworxhasno

reason to believe that the financing described in the Proposal will not be availabletoGroundworx

upon the execution ofthis Agreement.

IN WITNESS WHEREOF, the Parties hereto, with theCity acting under authority ofits

governing body, have caused this Agreement to be executedas ofthe Effective Date.

CITY OF HATTIESBURG, MISSISSIPPI

By:

Name:

Its:

Date:

1227 ATTEST:

1228 By: _

1229 Name:

1230 Its:

1231

1232

1233

1234

GROUNDWORX, LLC,

a Mississippi limited liability company
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1235

1236 By;

1237 Name:

1238 Its:

1239 Date:

1240

41



1241

1242 Exhibit 2.2.1

1243

1244 ThePlans andSpecifications, whendeveloped, shall beincludedhere.

1245
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Land Acquisition

Land

Exhibit 2.2.2

Construction and Development Budget

Total Land Acquisition

28,629,733

System Development Costs

Transfer to 98 South 10,568,087

98 South Irrigation 23,782,592

Leaf River Irrigation 15,415,749

Transfer to Lamar 9,111,319

Lamar Irrigation 25,899,752

Force Main from the Industrial Pump Station 2,084,720

Mechanical Treatment (2.0 MGD) 11,621,200

Property Tax during Construction Period 200,000

Lease Payments during Construction Period 1,212,459

Main Entrance - Gate and Landscaping 30,000

Signage at gates 2,500

Signs and Notices throughout LAS 2,500

Roadways and Parking at Welcome Center 30,000

Office Building with Welcome Center at Sims Ranch 100,000

Office FF&E 50,000

Office Computers and Copier 15,000

Security Systems 5,000

Utility Hookups 2,500

Utility Service to Property Line -

Utility Service to Office, Barn and Pumps 2,500

Utilities during Construction Period 25,000

Landscaping at Welcome Center 5,000

Exterior Lighting at Welcome Center 5,000

Decorative Fencing at entrance 98 Complex 75,000

Landscaping at entrance to 98 Complex 10,000

Backup Generator for Welcome Center 20,000

Construction - Groundworx Superintendent 200,000

Materials Coordinator Groundworx 125,000

Mechancial Plant Operator 75,000

Human Resources - Preopening 25,000

Employee Training Programs - Preopening 20,000

Employee Uniforms (Jacket, Rain Suit, Overalls, Shirts) 5,000

Blueprints, Printing, Postage, Reimburseables 10,000

Barn - Equipment Storage 30,000

Light Eqmt - Mowers, ATVs, Weed Eaters 100,000

Herbicides and apphcation eqmt 10,000

Tools 50,000

Pickup Trucks and Small Trailers (2) 60,000

Heavy Truck and Low-Boy 75,000

Dozer 225,000

Backhoe - Track 225,000

Backhoe - Rubber Tire 75,000

Farm Tractor (3) 210,000

Bobcat (2) 150,000

Wetland Mapping 35,500

Public Relations 20,000

Threatened and Endangered Species Survey 10,000

Cultural Resources 2,300

Consultants - Regulatory 175,000

28,629,733
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Exhibit 2.2.2

Construction and Development Budget

Consultants - Financing 100,000

Consultants - LAS Construction (Barnett) 35,000

Consultants - Feasibility 150,000

Construction Consulting - LAS Operation Experts 15,000

Travel 5,000

Professional Fees - Legal (Project) 250,000

Environmental - Phase I ESA 22,000

Professional Fees - Other 175,000

Lenders Construction Inspector 30,000

Builder's Risk 300,000

Title Insurance and Exams 220,000

Financial Reporting Accounting 95,000

Contract, Administration, Supervision and Overhead 1,400,000

Contractor's Tax (3.5% of service contracts) 2,423,000

Contingency for Soft Items 1,061,588

Total System Development Costs

Grand Total - System Land and Development Costs

Hard Contingency in Estimates)

108,470,266

Financing Costs

Issuance Fees

Capitalized Interest Fund

Total Financing Costs

Grand Total - Capital Investment

4.233,750

137,100,000

4,233,750

141,333,750

Page 2



Exhibit 2.2.3

Construction Schedule

45



M
o
n
t
h

9
8

S
o
u
t
h

L
e
a
f

R
i
v
e
r

G
r
o
u
n
d
w
o
r
x

La
n
d

T
r
e
a
t
m
e
n
t

Sy
s
t
e
m

Pr
o
j
e
c
t
e
d

Sc
h
e
d
u
l
e

X

u
s

8
8
8
8
8
8
8
8
8
8

De
t
a
i
l
e
d
Si
t
e

Ev
a
l
u
a
t
i
o
n

D
e
s
i
g
n

Ba
s
i
s

H

De
s
i
g
n

Re
p
o
r
t

D
e
s
i
g
n

Do
c
u
m
e
n
t
s

P
e
r
m
i
t

Ap
p
l
i
c
a
t
i
o
n

Pa
c
k
a
g
e

D
E
Q
S
t
a
t
e

Re
v
i
e
w

Me
e
t
i
n
g
s

wi
t
h

De
s
i
g
n
Te
a
m

Ia
I
I

Pe
r
m
i
t
s

De
s
i
g
n

Su
r
v
e
y

Co
n
s
t
r
u
c
t
i
o
n

Co
n
t
r
a
c
t

In
v
o
l
v
e
m
e
n
t

C
o
n
s
t
r
u
c
t
i
o
n

I
n
i
t
i
a
t
i
o
n

C
o
n
s
t
r
u
c
t
i
o
n

Du
r
a
t
i
o
n

HI
s
t
a
r
t
u
p
an
d

Op
e
r
a
t
i
o
n

In
i
t
a
t
i
o
n

I
G
R
O
U
N
D
W
O
R
X

S
U
S
T
A
I
N
A
B
L
E

UT
I
L
I
T
Y

S
O
L
U
T
I
O
N
S



1258

1259

1260 Exhibit 2.2.4.1

1261

1262 Scope ofWork

1263

1264 South Lagoon Facility

1265

1266

1267 Groundworx shall design, build, own and operate a no- discharge Land TreatmentSystem (the

1268 " System" as previously defined) to accept and treat Wastewaterfromthe City's south lagoon.

1269 Total design capacity ofthe Land Treatment System to treat the Wastewater from the Cityshallbe

1270 no less than 15.0 million gallons per day ( MOD) annual daily average.

1271

1272 Groundworx will own and/ or hold long- term leases on the real property on whichtheSystemis

1273 constructed. Rights- of- way and easements shall be secured by Groundworx forheaderand

1274 transfer piping crossing other properties.

1275

1276 Groundworx shall be responsible for the design, construction, ownership, maintenanceand

1277 operation of pumping facilities, including wet well, necessary to transfer pretreatedDomestic

1278 Wastewater from the City's south lagoon to the System.

1279

1280 Groundworx shall be responsible for the design, construction, acquisition of easements and

1281 rights-of-way and operation ofall effluent, header andtransfer piping located behind the metering

1282 station(s), including those lines crossing other properties. Metering Station( s) shallbeatornear

1283 the Groundworx property line near the southeast comer ofthe City's south lagoon.

1284

1285 Groundworx shallpurchase andretainownership of additional landfor future growth andexpansion to

1286 accommodate a future Capacity Expanstion ofthe System withan estimated design capacity of 1.3

1287 million gallons per day ( MGD) annualdaily average.
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1288

1289 Exhibit 2.2.4.2

1290

1291 Scope ofWork

1292

1293 Industrial Park System

1294

1295 Groundworx shall design, build, own and operate a no- discharge Land TreatmentSystem (the

1296 " System" as previously defined) to accept Industrial Wastewater from the City originatingfrom

1297 the Industrial Park. Total design capacity ofthe Land Treatment System to treat the Wastewater

1298 received from the Industrial Park Systemshall be no less than 2. 0 million gallonsperday (MOD)

1299 annual daily average ofthe 15.0 MOD annual daily average total capacity ofthe System.

1300

1301 Groundworx shall be responsible for the design, construction, ownership, operationand

1302 maintenance ofa mechanical treatment plant necessary for managing the nutrientloading of the

1303 Wastewater received from the Industrial Park System. Groundworx is not responsibleforasystem

1304 to pre-treat any other constituents ofIndustrial Wastewater, other than nutrients.

1305

1306 Groundworx shall be responsible for providing all temporary and seasonal storage ofthe

1307 Wastewater received from the Industrial Park System.

1308

1309 Groundworxreservesthe right to design, constructand operatea common land treatmentsystem

1310 for the Wastewater received from the City.

1311

1312 Groundworx will own and/ or hold long- term leases on the real property on whichtheSystemis

1313 constructed. Rights- of- way and easements shall be secured by Groundworx forheaderand

1314 transfer piping crossing other properties.

1315

1316 Groundworx shall be responsible for the design, construction, acquisition of rights-of-way and

1317 easements, ownership and maintenance of the transfer piping located behind themetering
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1318 station(s), includingthose lines crossingotherproperties. Metering ofthe waste streamfromthe

1319 Industrial Park shall be provided at or near the Groundworx property line locatednearesttothe

1320 existing USA Yeast plant.

1321

1322
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1323

1324 Exhibit 2.2.5.1

1325

1326 City Improvements

1327

1328 South Lagoon Facility

1329

1330 City shall provide for the design, construction, operation and maintenance of improvements to its

1331 south lagoon as are necessary for the pretreatment ofthe Wastewater and all required storage ofthe

1332 treated Wastewater effluent. The City's maximum pretreatment limits for the Wastewater fromits

1333 lagoons shallbe established by Groundworx in accordance with Exhibit 3.1.1 Wastewater

1334 Parametersfor City's South Lagoon.

1335

1336 The City shall provide biological treatment within Lagoon #3. Treatment will include some

1337 provision for potential denitrification within the treatment cell. City engineers will discuss with

1338 Groundworx engineers potential treatment optionswith aeration/mixing controls to create optimal

1339 conditions for denitrification. The City shall also provide multiple effluent structurestoprovide

1340 operations flexibility with treatment efficiency. Mechanical screening of effluent shall alsobe

1341 required.

1342

1343 City shall provide a minimum of319 million gallons ( MG) oftemporary and seasonal storage of

1344 the treated Wastewater effluent at its South lagoons, fromwhich Groundworx shall withdraw to

1345 send to its System. Groundworx shall controltherate of withdrawal from the South

1346 lagoons/storage basins based upon the temporary and seasonal capacity of System. Withdrawal

1347 may come directly from the treatment lagoon cell during normal conditions or fromthestorage

1348 basins during dry season or simultaneously firom both the treatment lagoon cell and thestorage

1349 basins.

1350

1351 City shall provide a means ofinternally measuring Domestic Wastewaterdischarge flowratefrom

1352 its treatment lagoon and from storage.

1353

1354

48



1355

1356 Exhibit 2.2.5.2

1357

1358 City Improvements

1359

1360 Industrial Park System

1361

1362

1363 The City shall be responsible forthe design,construction,ownership and maintenance ofthe Industrial

1364 ParkSystemwhichwillincludepumpingsystemsandtransferpipingnecessaryto separatetheprimary

1365 IndustrialWastewaterstreamfrom its southlagoon (including, butnot necessarilylimitedto, Marshall

1366 Durbin, USA Yeast and Wis- Pak) and to deliver the same to an interconnect with Groundworxatits

1367 Metering Station-Industrial Park. Meteringofthe Industrial ParkSystemshallbe providedat or near

1368 the Groundworx property line located nearestto the existing USAyeast plant. The Cityshall control

1369 the rate offlow ofthe Industrial Wastewater effluent to the Groundworx facilities.

1370

1371 TheCity's maximumpretreatment limitsforthe Industrial ParkSystemWastewater shallbe

1372 established by Groundworx in accordancewith Exhibit3.1.1.

1373

1374
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1377

1378 EXHIBIT 2.5

1379

13 80 OPTION TO PURCHASE

1381

1382 1. Groundworxhereby grantsto CitytheOptionto Purchasethe System. The procedure

1383 for purchase and the formula to determine the purchaseprice of the System areset

1384 forth below.

1385

1386 2. PrincipalPurchase Option Terms:

1387

1388 a. The Citymay exerciseitsOptionto Purchasethe Systembydeliveringnotice

1389 in writing to Groundworx at the notice address stated in the Agreementnot

1390 later than June1 of the first full calendar year following the Accounting

1391 Effective Date, and not later thanJune1of any subsequent calendar year,

1392 announcing the binding exercise of the Optionto Purchase, and stating a

1393 closingdatenotearlierthanDecember15thandnotlaterthan December 31st

1394 ofthe same year.

1395

1396 b. The purchaseprice ofthe Systemshallbethe sum ofthe following:

1397

1398 i. the product of ( X) the dollar amount of the Capitalatthedateof

1399 closingtimes( Y)the Applicable Multiplier (asdefinedbelow);and

1400

1401 ii. payment ofall outstanding and unpaid expenses and ad valorem or

1402 othertaxesimposeduponthe System, proratedto the date ofclosing;

1403 and

1404

1405 iii. assumption byCityofany capital leaseon equipment; and

1406

1407 iv. assumption byCityofall long-term land leases; and
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1408

1409 V. payment ofall defeasance costsrelatedto the financing;and

1410

1411 vi. paymentofallactualclosingcostsrelatedtothepurchasebytheCity;

1412 and

1413

1414 vii. less the portion of the City' s payments to Groundworx priortothe

1415 date of closing attributable to the reduction of principal of

1416 Groundworx debt incurred to finance the acquisition and construction

1417 ofthe System; and

1418

1419 viii. less the portion of theCity's payments to Groundworx during the

1420 Interim ServicePeriod attributableto rent paidunder longtermleases

1421 ofreal property.

1422

1423 c. The Multiplier if the Optionto Purchase is exercised in Year oneis 1.10,

1424 resulting in a premiumof 10% over the Capital. For every year following

1425 YearOne, the Multiplier withrespecttoCapitalshallbeas follows:

1426

1427 i. The Multiplier times Capital is reduced 0.75% for each year

1428 following Year One, sothatthe City will payinanyyear it exercises

1429 the Option to Purchase afterYearOne,the following Multiplier:

1430

1431 ii. Year Two = 1.0925

1432

1433 iii. Year Three = 1.085

1434

1435 iv. YearFour= 1.0775

1436

1437 andso on foreach year, decreasing the Multiplier by 0.75% following eachyearof

1438 completed operations, untilthe Multiplier is eliminated in YearFourteen.

1439
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1440 3. Additional Terms and Conditions of the Option to Purchase in Any Yearareas

1441 follows:

1442

1443 a. ItwillbeaconditiontotherightoftheCitytoexercisetheOptiontoPurchase

1444 thatthe CityhaspaidtheTotal Annual Requirement throughout theTermof

1445 the Agreement, subject to the provisions of the Agreementrelated to Force

1446 Majeure.

1447

1448 b. Written notice must have been delivered to Groundworx at the Notice

1449 Address stated in the Agreementnot later thanJune1ofany calendar year

1450 announcingthe bindingexercise ofthe Optionto Purchase,statinga closing

1451 date not earlier than December 15th and not later than December 31 st ofthe

1452 same year.

1453

1454 c. Full pajTTient ofthepurchasepriceoftheSystemwithintheUnitedStatesand

1455 in U. S. dollars paid to Groundworx at closing andtransfer of title ( or

1456 assignment of leaseholdor other interest, as applicable) ofthe System from

1457 Groundworxto the City with general warranty of title to that portion ofthe

1458 Systemconsisting of real property whichisthenownedby Groundworx and

1459 beingusedaspartofthe System subject to ( i)all encumbrances, reservations

1460 and exceptions to titleto whichsaidreal property wassubjector is subjected

1461 toatthetimethatGroundworxinitiallypurchasesoracquiresaninterestinthe

1462 same; ( ii) all applicable City, County and/ or Statead valorem taxes,

1463 assessments and/orleviesforthe yearof closing;( iii)all easements, permits,

1464 licenses, leases and/ or rights ofway with respect to any portion of the real

1465 property that is then a partofthe System for purposes of hunting, fishing,

1466 and/or other recreational purposes, timber operations or purposes, farming

1467 purposes, othersilvicultural and/oragricultural purposes, pipelines, cellular or

1468 other towers,utilities, and/or other comparable purposes or uses, including

1469 rightsofingress, egress, access, androadsrelatedtoanyofthe foregoing;( iv)

1470 any oil, gas and/or mineral leases with respect to any portion of said real
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1471 property; ( v) any law, ordinance or governmental regulation relatingto,

1472 restricting or regulating the use, occupancy or enjoyment of said real

1473 property; and (vi) the provisions of all then existing long term leasesto

1474 Groundworx, as lessee,affectingany portion ofsaidreal property..

1475

1476 d. Assumption ofall contracts and leases in placewith Groundworx which

1477 cannot be canceled without penalty as ofthe closing date.

1478

1479 e. The parties anticipate that the System will be properly maintained and in

1480 good operating condition throughout the entirety of the Agreement, and

1481 that the System should be property maintained and in good operating

1482 condition at the time of closing the sale pursuant to the Option. In the

1483 event that the System has not been properly maintained or isnotingood

1484 operating condition at the time ofthe Closing ofthe Sale, so much ofthe

1485 Capital Improvements Reserve will be usedas necessary for the purpose

1486 ofmaintenance and returning the System to good operating condition.

1487

1488 4. Default. Inthe event that the City terminates the Agreement and exercises this Option to

1489 Purchase for default by Groundworx, which default consists of (1) a payment default by

1490 Groundworx is declaredby Groundworx's bondholders at a time when the Cityhasmade

1491 all payments due to Groundworx under theterms ofthis Agreement, ( 2) Groundworxisin

1492 repeated violation ofapplicable Environmental Laws and such violations are notcausedby

1493 Wastewater delivered to Groundworx by the City not meetingthe Wastewater Parameters

1494 or Environmental Laws, ( 3) the City incurs Environmental Losses requiredtobe

1495 indemnified by Groundworx and Groundworx fails to or is unable toperform such

1496 indemnity, ( 4) Groundworx is unable to accept Wastewater tendered by theCityatatime

1497 whenthe City' sstoragecapacity isfulland the System iscapable ofaccepting, transporting

1498 and applying such Wastewater, or (5) Groundworx repudiates or intentionallyrefusesto

1499 perform its obligations under this Agreement, then theportion of the purchase priceset

1500 forth in Section 2. b.i. ofthis Option to Purchase will consist of the Capital only, without
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1501 application ofthe Multiplier. Inthe event the Cityexercises the Optionto Purchaseforany

1502 other reason, thenthe Multiplier shall be applicable.

1503

1504 5. Additional Provisions at theEnd ofthe Option:

1505

1506 a. Groundworx shall give the City notice not laterthan 180 days prior tothe

1507 end of the Term, as such may be extended, of (i) the date that theTerm

1508 ends, and (ii) that the City has the right to exercise the Optiontoacquire

1509 the Systemat the end ofthe Term. Citywill havethe rightto exercisethe

1510 Option and acquire the Systemat theend of the Term by giving written

1511 notice to Groundworx at the notice address stated in the Agreement not

1512 later than 60 days after receipt by the City of suchnoticefrom

1513 Groundworx. In the event Groundworx fails or is latein giving such

1514 notice to the City, the City' s deadline for exercising the Optionshall

1515 extend until the sixtieth day after Groundworx does in factgivesuch

1516 notice.

1517
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1518

1519

1520

1521

1522

1523

1524

1525

Exhibit 3.1.1

Wastewater Parameters forthe City's South Lagoon

Parameter

Discharge Limitations

In mg/L unless otherwise

specified

Monitoring Requirements

Special

ConditionsMonthly
Avg.

Weekly

Avg.

Annual

Daily

Avg.

Measurement

Frequency

Sample

Type

Sample

Location

Flow Monitor Monitor 13.0 Seven Days/ Continuous Effluent

MOD) Week Recording

Biochemical 45 75 - One Day/ Composite Effluent Concentration

Oxygen Week limits to be set

Demand by MDEQ;

5-day) actual limits

may differ

Monitor Monitor - One Day/ Composite Effluent Alert

Total Week Groundworx if

Suspended TSS goes over

Solids (TSS) 90 mg/L

Ammonia Monitor Monitor - One Day/ Composite hifluent

Week and

Effluent

TKN (as N) Monitor Monitor - One Day/ Composite Influent

Week and

Effluent

Nitrate - Monitor Monitor - One Day/ Composite Effluent

Nitrite (as Week

N)

Total Monitor Monitor - One Day/ Composite Effluent

Phosphorus Week

Total Monitor Monitor - One Day/ Grab Effluent Monitor only if

Residual Week chlorination of

Chlorine effluent is ever

TRC) needed

Dissolved 2 mg/L 2 mg/L - One Day/ Grab Effluent Minimum D.O.

Oxygen Week concentration is

2.0 mg/L

PH 6-9 su 6-9 su - One Day/ Grab Effluent

Week
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1526

1527

1528

1529

1530

Exhibit 3.1.2

Wastewater Parameters forthe City's Industrial Park System

Discharge Limitations

In mg/L unless otherwise

specified

Monitoring Requirements

Special

Conditions
Parameter Monthly

Avg.

Daily

Max.

Annual

Daily

Avg.

Measurement

Frequency

Sample

Type

Sample

Location

Flow (MGD) 2.0 2.5 2.0 Seven Days/

Week

Continuous

Recording

Influent 6.0 Max

Instantaneous

Biochemical

Oxygen

Demand

5-day)(lbs.

per day)

12,250 15, 312 One Day/

Week

Composite Influent

Total

Suspended

Solids (TSS)

Ammonia

Monitor

Monitor

Monitor

Monitor -

One Day/

Week

One Day/

Week

Composite

Composite

Influent

Influent

TKN (as

N)(lbs. per

day)

Nitrate-

Nitrite (as N)

1,051

Monitor

1,314

Monitor -

One Day/

Week

One Day/

Week

Composite

Composite

Influent

Influent

Total

Phosphorus

Monitor Monitor - One Day/

Week

Composite Influent

PH 6-9 su 6-9 su - One Day/

Week

Grab Influent

1531

1532
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Exhibit 4.1.1

Industrial Park Interim Service Period Monthly Payments

Schedule of Interim Service Period monthly Payments $ 202,500.00

Note 1: The Industrial Park Interim Service Period (" Interim Service Period") istheperiodof

time from the date ofthe firstreceipt ofthe Wastewater at the Metering Station - IndustrialPark

and ending onthe Accounting Effective Date.

Note 2: City will pay the Debt Service as it becomes due and payable in additiontothemonthly

Interim Service Payments during the Industrial Park Interim ServicePeriod.

Note 3: Payments to Groundworx during the Interim Service Period are notsubjecttoany

reserve requirements.



Exhibit 4.1.2

Baseline Annual Payment

Baseline Annual Payment $ 16,613,403



EXHIBIT 6.13.1

COMPLETION GUARANTY

Guarantydated , 2014, made by Bennett V. York ("Guarantor"), in

favor ofthe Cityof Hattiesburg, Mississippi (" City").

Recitals

t

A. City and Groundworx, LLC (" Groundworx") have entered into an

Agreement for the Treatment of Wastewater of even date herewith

pursuant to which Groundworx has agreed to design, build, construct,

operate, and maintain a system ( the " System") for collecting, receiving,

storing, transporting, treating and/ or disposing of Wastewater ( as defined

in the Agreement) for the City ("the Agreement").

B. It isa condition to City's willingness to enter into the Agreement that

Guarantor shall have executed and delivered to Citya Guaranty of the

obligation ofGroundworx to complete the System.

C. Guarantor is a member of Groundworx and has determined that his

execution, delivery and performance ofthis Guaranty directly benefit him

and are in his best interest.

Agreement

Therefore, in consideration of the premises and the agreements herein and in order to

induce City to enter into the Agreement, Guarantor hereby agrees with City as follows:

SECTION 1. Guaranty.

Guarantor hereby irrevocably, absolutely and unconditionally guarantees as follows:

a) to cause Groundworx to proceed promptly and without delay or interruption to

acquire and construct the System strictly in accordance with the Plans and

Specifications as defined in Section 2.2.1 of the Agreement and with all

applicable requirements ofall governmental authorities;

b) to cause Completion by Groundworx of the acquisition and construction of the

System, including the various phases thereof, in accordance with said Plansand

Specifications by the timefor construction completion set forth in Section 2.2.3 of

the Agreement; and

c) in connection therewith and until the System is so Completed, to cause

Groundworx to perform all of its obligations under the Agreement related to

01728355 1



acquisition and constraction of the System in accordance with said Plansand

Specifications, including, without limitation ( i) the payment of all costs and

expenses of Completion, and (ii) the payment of taxes and any other chargesor

expenses which might constitute a lien against theinterest of Groundworx in the

System other than the lien ofGroundworx's bondholders.

For the purpose ofthis Guaranty," Complete,"" Completion," and variations ofsuch terms ofthe

System shall mean the acquisition of all necessary land and equipment and completionof

construction ofthe System in accordance with said Plansand Specifications, free ofall liens and

encumbrances ( other than in favor of Groundworx's bondholders) to the end that Systemis

capable of receiving, treating and disposing of Wastewater in accordance with the terms of the

Agreement. If any of the above described obligations of Groundworx in connection with the

Completion of the System are not complied with, in any respect whatsoever, andwithoutthe

necessity ofany notice from City to Guarantor, Guarantor agrees to ( i) assume all responsibility

for Completion of the System and, at Guarantor's own cost and expense, cause the Systemtobe

fully Completed in accordance with said Plans and Specifications;( ii) pay all bills incurredin

connection with the Completion ofthe System; and ( iii)otherwise cause the System to be ready

and capable at the time required by Section 2.2.3 ofthe Agreement to accept, treat and dispose of

Wastewater in accordance with the terms ofthe Agreement.

SECTION 2. Guarantor's Obligations Unconditional.

a) The liability of Guarantor hereunder shall be absolute and unconditional

irrespective of: ( i) any lack ofvalidity or enforceability of the Agreement or any

agreement or instrument relating thereto; ( ii) any change in the timeormanner of

performance of, or in any other term inrespect of Groundworx's obligations for

Completion;( iii) any release or amendment or waiver of or consent to any

departure from the Agreement; ( iv) anyother circumstance which might

otherwise constitute a defense available to, ora discharge ofGuarantor in respect

of Groundworx's obligations under the Agreement; or ( v) the absence of any

action on the part ofCity to obtain performance from Groundworx.

b) This Guaranty shall terminate on the Accounting EffectiveDate,

SECTIONS. Waivers.

Guarantor hereby waives ( i) notice of any default by Groundworx under the Agreement;

ii) notice of any actions taken by Groundworx;( iii) all other notices, demands, protests, and

other formalities of every kindin connection with the enforcement of the obligations of

Guarantor hereunder, the omission ofor delay in which, but forthe provisions ofthis Section3,

might constitute groundsfor relieving Guarantor of his obligations hereunder; and (iv) any

requirement that City exhaust any right or take any action against Groundworx.
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SECTION 4. Representations and Warranties.

Guarantor hereby represents and warrants as follows:

a) The execution, delivery and performance by Guarantor of this Guaranty does not

and shall not contravene any lawor governmental regulation or any contractual

restriction binding on or affecting Guarantor or any ofhis properties, and does not

and shall not result in or require the creation ofany lien,security interest, or other

charge or encumbrance upon or with respect to any ofhis properties.

b) No authorization or approval or other action by, andno notice to or filing with,

any governmental authority or other regulatory body is required for the due

execution, delivery, and performance by Guarantor ofthis Guaranty.

c) This Guaranty is a legal, valid, and binding obligation of Guarantor, enforceable

against Guarantor in accordance with its terms.

d) There is no action, suit, or proceeding pending or threatened against or otherwise

affecting Guarantor before any court, arbitrator, or governmental department,

commission, board, bureau, agency, or instrumentality which may materially

adversely affect Guarantor' s ability to perform his obligations hereunder.

SECTION 5. Notices, Etc.

All correspondence, statements, notices, requests, and demands ( collectively

Communications") provided for hereunder shallbein writingandshallbe mailedor delivered,

ifto Guarantor: Bennett V. York

112 Sheffield Loop, Suite D

Hattiesburg, MS 39402

Telephone: 601.264.0403

Facsimile: 601.264.0433

bennettvork@,groundworxusa.com

With a copyto: Elizabeth Strickland

112 Sheffield Loop, Suite D

Hattiesburg, MS 39402

Telephone: 601.264.0403

Facsimile: 601.264.0433

Email: eliz.strickland cf:mTiailxom

lizstrickkMid@groundworxusa.com

ifto City: City ofHattiesburg

Attention: Mayor ofthe City ofHattiesburg
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p. O. Box 1898

Hattiesburg, MS 39403-1898

Telephone: 601-545-0503

Email: idupree@hattiesburgms.com

or as to either party, at such other addressasshallbe designated by that party ina

Communication to the other complying as to delivery withtheterms of this Section 5. All

Communications shall be effective when tendered for delivery at the specifiedaddress.

SECTION 6. Financial Statements.

Not later than thirty ( 30) days afterthe Effective Date ofthe Agreement, and on or before

March 1 of each year that this Guarantyisineffect. Guarantor shall permitthe Chief Financial

Officer of the City and/or the City's independent auditor to review ( but notcopy, photograph or

otherwise reproduce), at the principal office of Groundworx, a copy of a statement of the

financial position of the Guarantor, including assets, liabilities and net worth, as of the previous

December 31, together with a statement of the net income ofthe Guarantor during the calendar

year ended as of the previous December 31, all ofwhich Guarantor represents and warrants to

the City will be trueand accurate in all material respects and fairly present the financial position

and net income of the Guarantor as of and for the period ending that December 31. By

acceptance of delivery of and reliance on this Guaranty, City agrees, represents and warrants to

Guarantor that all information revealed by any such statements ( the " Confidential Information")

shall be kept confidential by said ChiefFinancial Officer and the City's independent auditor, and

shall only be disclosed by said Chief Financial Officer and/or the City's independent auditor to

such officials of the City who have a needtobe informed ofany such Confidential Information,

each of whom must agree prior to any such disclosure to them to keep suchConfidential

Information confidential and not to disclose the Confidential Information to anyone else, and the

City shall cause all such Confidential Information to be kept confidential and to not bemade

public in any manner whatsoever, and to notbe disclosed to any other person or entity except as

required by a court havingjurisdiction thereover.

SECTION 7. Miscellaneous.

a) No amendment ofany provision ofthis Guaranty shall be effective unlessitisin

writing and signed by Guarantor and City, andno waiver ofany provision ofthis

Guaranty, and no consent to any departure by Guarantor therefrom, shallbe

effective unless it isin writing and signed by City, and then such waiver or

consent shall be effective only in the specific instance and for the specific purpose

for which given.

b) No failure on thepart of City to exercise, and no delay in exercising, anyright

hereunder or under the Agreement shall operate as a waiver thereof; nor shall any

single or partial exercise of any right preclude any other or further exercise

thereof or the exercise of any other right. The rightsand remedies of City
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provided herein and inthe Agreement are cumulative and are in addition to, and

not exclusive of, any rights or remedies provided by law.

c) Any provision of this Guaranty whichis prohibited or unenforceable inany

jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such

prohibition or invalidity without invalidating the remaining portions hereof or

thereof or affecting the validity or enforceability of such provision in any other

jurisdiction.

d) This Guaranty shall ( i) be binding on Guarantor and his executors, administrators,

heirs, devisees and legatees, and other personal representatives and successors and

ii) inure, together with all rightsand remedies ofCity hereunder, to the benefit of

City and its successors, transferees, and assigns.

e) This Guaranty shall be governed by and construed in accordance with the laws of

the state of Mississippi applicableto contracts made and to be performed strictly

within such state.

IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be executed, as of the

date first above written.
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EXHIBIT 6.13.2

PERFORMANCE GUARANTY [ Fi^

Guaranty dated , 2014, made by Bennett V. York ("Guarantor"), in

favor ofthe Cityof Hattiesburg, Mississippi ("City").

Recitals

A. City and Groundworx, LLC (" Groundworx") have entered into an

Agreement for the Treatment of Wastewater of even date herewith

pursuant to which Groundworx has agreedto design, build, construct,

operate, and maintain a system ( the " System") for collecting, receiving,

storing, transporting, treating and/or disposing of Wastewater ( as defined

in the Agreement) for the City (" the Agreement").

B. It isa condition to City's willingness to enter into the Agreement that

Guarantor shall have executed and delivered to City a Guaranty of the

performance by Groundworx ofits obligations under the Agreement.

C. Guarantor is a member of Groundworx and has determined that his

execution, delivery and performance ofthis Guaranty directly benefit him

and are in his best interest.

Agreement

Therefore, in consideration of the premises andthe agreements herein and in orderto

induce City to enter intothe Agreement, Guarantor hereby agrees with City as follows:

SECTION 1. Guaranty.

Guarantor hereby irrevocably, absolutely and unconditionally guarantees as follows:

a) the performance by Groundworx ofall of its obligations under the Agreementfor

a period of ten ( 10) years commencing on the Accounting Effective Date ( as

defined in the Agreement);

b) upon failure ofGroundworx to make any of the following described payments or

reimbursements, the payment by Groundworx to the City of any payment

obligations ofGroundworx to City underthe Agreement, including but not limited

to reimbursing the City forany Environmental Losses ( as defined inthe

Agreement) which Groundworx is obligated to reimburse City for under Section

3.4.4 ofthe Agreement and payment ofany damages that City incurs as aresult of

failure ofGroundworx to perform its obligations under the Agreement.
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SECTION 2. Limitations on Guaranty.

a) Guarantorshall have no obligation to pay inexcess of the sum of $10,000,000 in

the aggregatein performing his obligations under this Guaranty and the maximum

liability ofGuarantor under this Guaranty shall be $10.000.00.

b) tThe amoimt of this Guaranty and the maximum liability of guarantor under this

Guaranty shall decrease on a dollar-for-dollar basis by all amounts depositedby

Groundworx from time to time in the Liquidity Reserve ( as definedinthe

Agreement).

c) Guarantor shall have the right to terminate this Guaranty bypostinga

performance bond or other similar security in favor ofthe City issued by a surety

acceptable to the City guaranteeing performance by Groundworx under the

Agreement, in an amount not less than $10,000,000, and on terms and conditions

otherwise acceptable to the City.

d) This Guaranty shall terminate on the tenth ( lO"^) armiversary of the Accoimting
Effective Date, or if earlier, the date of any purchase by Citv^ pursuant to the

Option to Purchase ( as defined inthe Agreement), provided that the Guaranty

shall remain in full force and effect after such tenth anniver5ar\' termination date

with respect to valid claims made by the City under this Guaranty prior to such

tenth annix ersarv termination.

SECTION 3. Guarantor's Obligations Unconditional.

The liability ofGuarantor hereunder shall be absolute and unconditional irrespective of:

i) any lack of validity or enforceability of the Agreement or any agreement or instrument

relating thereto; ( ii) any change in the timeor manner ofperformance of, or in any other termin

respect of Grovmdworx's obligations;( iii) any release or amendment or waiver of or consent to

any departure from the Agreement; ( iv) any other circumstance which might otherwiseconstitute

a defense available to, ora discharge of Guarantor in respect of Groundworx's obligations; or

vii) the absence ofany action on the part ofCity to obtain performance from Groundworx.

SECTION 4. Waivers.

Guarantor hereby waive (i) notice of any default by Groundworx under the Agreement;

ii) notice of any actions taken by Groundworx;( iii) all other notices, demands, protests, and

other formalities of every kind in connection with the enforcement of the obligations of

Guarantor hereimder, the omission ofor delay in which, but forthe provisions ofthis Section4,

might constitute grounds for relieving Guarantor of his obligations hereunder; and ( iv) any

requirement that City exhaust any right or take any action against Groundworx.
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SECTION 5. Representations and Warranties.

Guarantor hereby represents and warrants as follows:

a) The execution, deliveryand performance by Guarantor of this Guaranty doesnot

and shall not contravene any law or governmental regulation or any contractual

restriction binding on or affecting Guarantor or any ofhis properties, and does not

and shall not result in or requirethe creation ofany lien, security interest, orother

charge or encumbrance upon or with respect toany ofhis properties.

b) No authorization or approval or other action by, and no notice to orfiling with,

any governmental authority or other regulatory body is required for the due

execution, delivery, and performance by Guarantor ofthis Guaranty.

c) This Guaranty is a legal, valid, and binding obligation of Guarantor, enforceable

against Guarantor in accordance with its terms.

d) There is no action, suit, or proceeding pending or threatened against or otherwise

affecting Guarantor before any court, arbitrator, or governmental department,

commission, board, bureau, agency, or instrumentality which may materially

adversely affect Guarantor's ability to perform his obligations hereunder.

SECTION 6. Notices. Etc.

All correspondence, statements, notices, requests, and demands ( collectively

Communications") provided for hereunder shall be in writing and shall be mailedor delivered,

ifto Guarantor: Bennett V. York

112 Sheffield Loop, Suite D

Hattiesburg, MS 39402

Telephone: 601.264.0403

Facsimile: 601.264.0433

Email

bennettvork@ffl"oundworxusa.com

With a copy to: Elizabeth Strickland

112 Sheffield Loop, Suite D

Hattiesburg, MS 39402

Telephone: 601.264.0403

Facsimile: 601.264.0433

Email: eliz.strickland@:gmail.com

lizstrickland@groundworxusa.com

ifto City: City ofHattiesburg
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Attention; Mayor ofthe City ofHattiesburg

P. 0. Box 1898

Hattiesburg, MS 39403-1898

Telephone: 601-545-0503

Email: idupree@hattiesburgms.com

or asto either party, at such other address as shallbe designated by that party ina

Communication to the other complying as to delivery with theterms of this Section 6. All

Communications shall be effective when tendered for delivery at the specified address.

SECTION 7. Financial Statements.

Not later than thirty (30) days after the Effective Date ofthe Agreement, Guarantor shall

permit the Chief Financial Officer of the City and/or the City's independent auditor to review

but not copy, photograph or otherwise reproduce), at the principal office ofGroundworx, a copy

of a statement of the financial position of the Guarantor, including assets, liabilities and net

worth, as of the previous December 31, together with a statement of the net income of the

Guarantor during the calendar year endedas of the previous December 31, all of which

Guarantor represents and warrants to the City will be trueand accurate in all material respects

and fairly present the financial position and net income ofthe Guarantor as ofand for the period

ending that December 31. By acceptance of delivery of and reliance on this Guaranty, City

agrees, represents and warrants to Guarantor that all information revealed by any such statements

the " Confidential Information") shall be kept confidential by said Chief Financial Officer and

the City's independent auditor, and shall only be disclosedbysaid ChiefFinancial Officer and/or

the City's independent auditor to such officials of the City who have a need to beinformed of

any such Confidential Information, each of whom must agree prior to any such disclosure to

them to keep such Confidential Information confidential and notto disclose the Confidential

Information to anyone else, and the City shall cause all such Confidential Informationtobekept

confidential and to not bemade public in any manner whatsoever, and to notbe disclosed to any

other person or entity except as required by a court having jurisdiction thereover.

SECTION 8. Miscellaneous.

a) No amendment ofany provision ofthis Guaranty shall be effective unlessitisin

writing and signed by Guarantor and City, andnowaiver ofany provision ofthis

Guaranty, and no consent to any departure by Guarantor therefrom, shallbe

effective unless it is in writingand signed by City, and thensuch waiver or

consent shall be effective only in the specific instance and for the specific purpose

for which given.

b) No failure on thepart of City to exercise, and no delay in exercising, anyright

hereunder or under the Agreement shall operate as a waiver thereof; nor shall any
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single or partial exercise of any right preclude any other or further exercise

thereof or the exercise of any other right. The rights and remedies of City

provided herein and inthe Agreement are cumulative and are in addition to, and

not exclusive of, any rightsor remedies provided by law.

c) Any provision of this Guaranty whichis prohibited or unenforceable inany

jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such

prohibition or invalidity without invalidating the remaining portionshereofor

thereof or affecting the validityor enforceability of such provision in any other

jurisdiction.

d) This Guaranty shall ( i) be binding on Guarantor and his executors, administrators,

heirs, devisees and legatees, and other personal representatives and successorsand

ii) inure, together with all rights and remedies of City hereunder, to thebenefitof

City and its successors, transferees, and assigns.

e) This Guarantyshall be governedby and construedin accordance withthe lawsof

the state ofMississippi applicable to contracts made and to be performedstrictly

within such state.

IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be executed, as ofthe

date first above written.
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