LEVEE PROJECT AGREEMENT

THIS LEVEE PROJECT AGREEMENT (the “Agreement”) istered into as of the ___ day of
, 2019 (the “Effective Date”), by andwesn State Industries, LLC, a Tennessee limited
liability company (the “Company”), being a whollyvoed subsidiary of A.O. Smith Corporation, a
Delaware corporation (A.O. Smith), and the TowrAehland City, Tennessee, a municipal corporation
of the State of Tennessee (“Town”). A.O. Smith gom this Agreement for the purpose set out iniGect
2220.

WITNESSETH:

WHEREAS, the Company is the owner of that certaml property located in Ashland City,
Cheatham County, Tennessee, as more particularlyrsbn_Exhibit 1(the “Company Property”); and

WHEREAS, the Company has proposed to constructogeqgirto reduce the impact to the
Company’s manufacturing facility located on the @amy Property and the Town's wastewater
treatment plant caused by the rise of the CumberRiver up to elevation 409 above sea level (the
“Levee Project”); and

WHEREAS, the Town is the owner of that certain paperty located adjacent to the Company
Property and more particularly described on Exhibifthe “Town Property”) and that certain real
property on which the Town’s wastewater treatmdsmitps located, which is more particularly shown o
Exhibit 3 (the “Wastewater Treatment Property”); and

WHEREAS, a portion of the proposed Levee Projeatldibe constructed on the Town Property
and on the Wastewater Treatment Property; and

WHEREAS, as part of the Levee Project, the Comganpeses-to-relocate-certain-improvements
oenthe WastewatefFreatmentPropertyananill reconfigure the boundaries of the Wastewater meat
Property andeither relocate the press building on the Wastevilatatment Property or pay to the Town

the costof a comparableressbuilding constructedby the Town on other propertyownedby the Town
and;

WHEREAS, in order to obtain fill material for theetee Project, the Company proposes to
remove topsoil and subsoil from a borrow area kxta@n a portion of the Town Property and restoee th
borrow area for future development by the Town asceeational lake; and

WHEREAS, as part of the Levee Project, the Compaittyemove the Rhea Street Bridge over
Puzzle Fool Branch and relocate the access to thstaWater Treatment Property to a portion of the
Company Property; and

WHEREAS, the Company and the Town hereby entertinsoAgreement in order to memorialize
their agreements and understandings with resp¢letbevee Project.

NOW THEREFORE, for and in consideration of the nalitpromises contained herein, the
receipt and sufficiency of which are hereby ackmolgkd, the parties agree as follows:

1. City Approval of Agreement This Agreement is subject to the approval of Toen’'s
City Council (the “City Council”) Approval of thig\greement by the City Council will be deemed
approval by the Town of all agreements, drawingsscdptions, plans and other items included as
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exhibits to this Agreement.

2. Levee Project Easement Agreemenhe Town hereby approves the Easement Agreement

in substantially the form which is attached here® Exhibit4 (the “Easement Agreement”) and
authorizes, empowers and directs the Mayor to eégeand to deliver the Easement Agreement, the
Easement Agreement to contain such terms and puosisas shall be approved by the Mayor, the
execution and delivery thereof to constitute casieleevidence of such approval.

3. 4-PropertyTransfers In order to eliminate encroachments on the Wastsr Treatment
Property, the Company agrees to convey to the Tfowno additional consideration the property shown
on the drawing attached hereto_as ExHibitand as more particularly described_on Exhilgit and the
Town agrees to convey to the Company for no additiconsideration the property shown on the
drawing attached hereto as Exhi&f and as more particularly described_on Exhiléit The Company
shall retain a perpetual, exclusive easement owveter, through and across the portions of the Cagnpa
Property (the “Retained Levee Improvements Easeéjnast more particularly shown on the drawing
attached hereto as Exhi#7 and as more particularly described on Exh#ifit(the “Retained Levee
Improvements Easement Area”), for purposes of coathg, operating, repairing, modifying, expanding
maintaining and replacing the Levee Project, atehgorary construction easement over, under, tiroug
and across the portions of the Company Propetig (Retained Temporary Construction Easement”) as
more particularly shown on the drawing attache@tioeas Exhibi87 and as more particularly described
on Exhibit 98 for purposes of constructing the Levee Project (fRetained Temporary Construction
Easement Area”).

4, 5-Reimbursementf Town’s Expenses The Company agrees to reimburse the Town for
its reasonable engineering fees and attorneys’ if@esred in connection with the negotiation ofsthi
Agreement and the Easement Agreement and the reVithe Levee Project Plans.
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S, 6-Conveyancef ExcessProperty The Company hereby agrees that upon completion o
the construction of the Levee Project, that anytiporof the property shown on the drawing attached
hereto as Exhibitt09 and as more particularly described on Exhibifi0 no longer needed for the
operation, maintenance, replacement or expansitimedievee Project shall be conveyed to the Town fo
no additional consideration.

6. #-Releaseof Easement Upon the completion of the new functional acagsee to the
Wastewater Treatment Property pursuant to Sectiah 6f the Easement Agreement, the City shall
execute and record a release of the access easgintenbrd at Survey Easement Utility Book 2, page
292, Register’s Office for Cheatham County, Teneess

7 8-Traffic Signal The Parties acknowledge the Tennessee Departih@&nhnsportation
(“TDOT") will undertake a project to raise the edddon of Tennessee Waltz Pkwy (SR 455) (the
“Parkway”) so that the Parkway can cross the togheflevee constructed as part of the Levee Project
(the “TDOT Project”) and the TDOT Project will raggithe closing of a portion of the Parkway for an
extended period of time. The Parties agree thigtfac light at the intersection of State Routedr®] the
Parkway (the “Traffic Light”) could reduce the imgtan traffic resulting from the closing of a portiof

the Parkway and a traffic studjreuidbehasbeenundertaken in order to determine whether the itraff
Light would be warranted and could be permittedBYOT (the “Traffic Study”). The Company agrees
to reimburse the Town for the cost of the initiabape of the Traffic Study in an amount not to edcee
$20,000.00. The Company shall pay the costs of ta#fic Study to the Town within thirty (30) dapé
receipt of the reasonable documentation of thescothe Traffic Study from the Town. The Parties

agree thatn-theevensincethe Traffic Study determines that the Traffic Ligheuiewill be warranted
thenandlD_O_'[_hasadMLsgdlhelmun_andthe Compan)sha#msfeallrthelpaﬁ%lﬂght—meemmendem

Ihe mstallatlon of the Trafflc nght@ the Company sha&envey%helm#r&l:&gh{—tejgemmtsethe
Town and-theTFown—shall-beresponsiblefor the costs of theeperationmaintenanceand
Fepl&eeme@wd the Traffic nghm&@mwb

8. 9—TransferredRoad Maintenance Upon completion of the TDOT Project, TDOT
intends to convey to the Town the portions of theki®ay located within the levee constructed as glart
the Levee Project (the “Transferred Road”). Thenfany reserves the right to negotiate with TDOT
over TDOT retaining ownership and control of theafsferred Road. In the event TDOT ownership and
control of the Transferred Road to the Town, thenGany agrees to reimburse the Town for the amount
of actual costs mcurred by the Town to maintaie Thlansferred Roadlhelmun_shalL&ubmlumhe
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credit by the CPI-U indicator published five (5ayend three (3) months prior to the date of tlewipus
bond or letter of credit, and multiplying the resultantnumberby amountof the previousbondor letter.

The Company shall provide to the Town proof of band or letter of credit and have the Town named as
insured.

9, 10-Approval of Levee Project Plan€onstruction plans and specifications for thedee
Project have been submitted by the Company andttaehed hereto as Exhildil] (the “Levee Project
Plans”). In the event of any revision to the Leleeject Plans, such revised Levee Project Plath®evi
submitted to the Town for review and approval. Tien agrees to expeditiously review and approve or
provide comments to same; provided, however, tiafliown may object to such revised Levee Project
Plans to the extent they are inconsistent wittptieeiously approved version of Levee Project Pldie
Town will notify the Company in writing of any comms or objections that the Town has with regard to
any revision to the Levee Project Plans witluimtysixty (3660) days following receipt of same ("Review
Period"). If the Town does notify the Company inting within the Review Period that some aspect of
the revision to Levee Project Plans is not matgr@dnsistent with the previously approved versién
such Levee Project Plans, the Company and the Twlwdiligently work to resolve the Town’s concerns
and objections. Any material change in the Leveseet Plans will be subject to approval by the City
Council and the Town will endeavor to have suchraygl included on the agenda of the City Council as
quickly as possible. If the Town fails to object ttee revision to the Levee Project Plans, withia th
Review Period, the Company may initiate the mealmirocess pursuant to Section 12.

10. 11-Constructionof the L eveeProject The Company shall construct the Levee Project in
accordance with the Levee Project Plans, includiingor Deviations, and the terms of this Agreement
and perform all other work reasonably inferablarfrime Levee Project Plans. “Minor Deviations” nean
minor deviations from the Levee Project Plans ttesult from workmanship that is within normal
construction tolerances for comparable Levee pi®jeently built by skilled, experienced and rejple
contractors, but not any deviations resulting framaubstitution of materials, a change in desigra or
failure to install any component of the Levee Rrbflans.

11, 12-Turn Lane The Company and Town agree to work togetherltaiing funding
from the-Fennessee Department-of TranspediROT for the addition of a turn lane on Tennessee Waltz
Parkway at themaircorporate/truckentrance to the Company’s manufacturing faciligated on the
Company Property.

12, 13-Mediation If the Parties are in disagreement regardingajmgroval of the Levee
Project Plans, the Parties, within ten (10) daysrdhe first notice given under this Agreementaregg
such dispute, shall first submit such dispute to-mimding mediation in Nashville, Tennessee, wihle
party to bear their own costs and expenses andeaith party to share the fees and expenses of the
mediator equally. The duration of the mediationlisha limited to two Business Days and shall be
concluded on or before ten (10) calendar daysvialig the selection by the Parties of a mediatoraor
such later date as the parties may agree). The®agree to meet with the mediator in good faithn
effort to resolve the dispute, and no Party mayroence arbitration until completion of the mediation
session. The Parties will cooperate [i] in selecan independent mediator experienced in disputéso
subject and nature under dispute and [ii] in scleglthe mediation proceedings. No settlement redch

by medlatlon WI|| be blndlng unless agreed to mtlwg by the Partleei—medmﬂaqenheelﬁpmetmmg

attempting in good faith to resolve any such disguiomptly by negotiation between executives and/or
appropriate representatives of each party who &atleority to resolve the dispute.
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13, 15-Injunctive/Ancillary/Emergencyrelief. Notwithstanding any provision of Section &2
Seetiont4-of this Agreement to the contrary, any party magksejunctive relief or other form of ancillary
relief at any time from any court of competent gdiction. In the event that a dispute or controyvers
requrres emergency reI|ef before the matter marebelved under therbttratlermedtatmprocedures of

14, 16-Remedies Except as provided in Section &2Sectiont4-of this Agreement, in the
event of a breach of this Agreement, the non-biieggtarty shall be entitled to all remedies avadéadt
law or in equity; it being specifically agreed thetparties hereto that they shall have the riglabtain
specific performance of this Agreement and to engoiy violation or threatened violation of the term
hereof; provided in no event shall this Agreemeattérminated as a result of any breach unless such
breach is not cured within thirty (30) days aftee hon-breaching party notifies the breaching party
thereof, in writing.

15, 17-Indemnification The Company agrees to indemnify, defend and hatthless the
Town for, from and against all claims, lawsuitgbiiities, damages, costs and expenses (including,
without limitation, reasonable attorney’s feedgéition expenses and court costs) directly relédethe
construction, operation or maintenance of the Leévegect or the Company’s, or any of its agents,
employees, contractors, representatives, tenamssoroers, guests or invitees use of the Town Pipper

-5-
4837-4370-57024837-4370-5702.6



Levee Improvements Easemetite Town Property Temporary Construction Easentast\Wastewater
Treatment Property Levee Improvements EasementrentVastewater Treatment Property Temporary
Construction Easement pursuant to the Easemenevgre. This indemnificationobligationshallapply

to any andall futurelitigation againstthe Town arisingfrom the constructiongperationor maintenance
of the L evee Project or the Company’s,or any of its agents,employees contractors representatives
tenants,customersguestsor mwteesuseof theTown Progert;gLeveelmgrovementfasemen;heTow

16. 18-Notices Whenever any notice is required or permitte@tneder, such notice shall be
in writing and shall be sent by hand delivery, oily recognized overnight courier or U.S. Ceetfi
Mail (Return Receipt Requested), postage prepaidhe addresses set forth below or at such other
addresses as are specified by written notice detive accordance herewith:

Company: State Industries, LLC
500 Tennessee Waltz Parkway
Ashland City, Tennessee 37015
Attention: Keith Auville

With a copy tc A.O. Smith Corporation
11270 W. Park Place
Milwaukee, WI 53224-3623
Attention: General Counsel

and to: Bradley Arant Boult Cummings LLP
1600 Division Street, Suite 700
Nashville, Tennessee 37:
Attention: James L. Murphy llI

Town: Town of Ashland City, Tennessee
101 Court Street
Ashland City, Tennessee 37015
Attn: City Mayor

With a copy tc Jennifer Noe
Balthrop, Perry, and Noe

102 FreyBoyd Street
Ashland City, Tennessee 37015

Either the Town or the Company may change it addi@snotices by giving written notice to the other
party in accordance with this provision. Noticéslsbe deemed received: (i) if delivered by hand o
overnight delivery service, on the date of deliygysovided if such delivery date is not a BusinBsy,
such notice shall be deemed delivered on the neginBss Day; (i) if sent by U.S. Mail the earlar
receipt or three (3) business days from the daeséime is deposited with the U.S. Postal Sergiod;
(i) if sent facsimile, on the date of transmigsiwith computer confirmation of successful delivery
without errors.
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17. 19-Further Assurances The Company and the Town agree to execute dierdany
other documents reasonably required to carry @utrimsaction contemplated by this Agreement.

18. 20-Remedies In the event of a breach of this Agreement, nibrebreaching party shall
be entitled to all remedies available at law oequity; it being specifically agreed by the partieseto
that they shall have the right to obtain speciéicfprmance of this Agreement and to enjoin anyatioh
or threatened violation of the terms hereof; preslith no event shall this Agreement be terminated a
result of any breach unless such breach is notlauitin thirty (30) days after the non-breachirayty
notifies the breaching party thereof, in writing.

19, 21 -Attorneys’ Fees In the event that the Town or the Company sinslitute legal
proceedings to enforce or construe any of the tepme/isions, covenants, conditions or restrictieas
forth in this Agreement, the prevailing party incBuegal proceedings shall be entitled to recotser i
reasonable attorneys’ fees, litigation expensescand costs from the non-prevailing party.

20, 22-CorporateGuarantee A.O. Smith joins in this Agreement solely to gartee the
Company’s performance of its obligations under Agseement and the Easement Agreement.

21.  23-Miscellaneous

(@) This Agreement shall be governed by the lawhefState of Tennessee. In the
event any provision of this Agreement shall be jitdd by or invalidated under applicable law, the
remaining provisions hereof shall remain fully effee.

(b) No waiver of any provision of this Agreement lsba deemed to have been made
unless expressed in writing and signed by the pelmgrged therewith. No delay or omission in the
exercise of any right or remedy accruing upon treath of this Agreement shall impair such right or
remedy or be construed as a waiver of such bredd¢te waiver by the Town or the Company of any
breach shall not be deemed a waiver of any otheadbr of the same or any other provision of this
Agreement.

(c) This Agreement constitutes the entire agreemmadtunderstanding of the Town
and the Company with respect to the subject mdtezeof and supersedes all prior agreements,
understandings, letters, negotiations and discasswhether oral or written, of the parties.

(d) The Company and the Town acknowledge and agdrae &ll schedules and
exhibits referenced in this Agreement are attatieedto and incorporated herein by reference.

(e This Agreement shall be binding upon and shaille to the benefit of the parties
hereto and their respective successors and assigns.

® No amendment to this Agreement shall be bindingany of the parties to this
Agreement unless such amendment is in writing ackécuted by all of the parties to this Agreement.

(9) This Agreement may be executed in multiple cexpdrts, each of which shall be
deemed an original, and all such counterparts hegethall constitute one and the same instrument.

[SIGNATURES ON NEXT PAGE]
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IN WITNESS WHEREOF, each of the parties have hdmeset their hands and affixed their

seals the day and year written above.
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COMPANY:

State Industries, LLC, a Tennessee limited
liability company

By:
Name
Title:

TOWN:

Town of Ashland City, Tennessee, a municipal
corporation of the State of Tennessee

By:
Name
Title:

A. O. SMITH:

A.O. Smith Corporation, a Delaware
corporation

By:
Name
Title:
Date:




Exhibit 1
Survey of Company Property

See General Property Survey of A.O. Smith-SV-01,08\and SV-03 attached hereto

Being portions of the properties conveyed to Stateve & Manufacturing Company, a

Tennessee corporation, in Deed Book 14, page 268istr’'s Office for Cheatham County,

Tennessee, and to State Industries Inc. , a Tesmessporation, in Deed Book 312, page 356,
Deed Book 312, page 358 and Deed Book 329 pages@@DRegister’s Office. State Industries
Inc., was formerly known as State Stove & ManufantuCompany. State Industries, LLC, a
Tennessee limited liability company, is the sucoesy corporate conversion to State Industries
Inc., as reflected in the Articles of OrganizatoinState Industries, LLC, of record in Record

Book 528, page 2140, said Register’s Office.
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Exhibit 2

Description of Town Property
Being property located in the First Civil Distriat Ashland City, Cheatham County, Tennessee, keing
portion of the property recorded in Deed Book 3R2age 358, in the Register's Office of Cheatham
County Tennessee, being bounded generally on tis amd north by the United States Corps of
Engineers property, on the east by Industrial BgsFRoad, and on the south by the remaining poofion
parent parcel, and being more particularly desdrésefollows;
Beginning at an Iron Pin (set) in the southwestadkit of way of Industrial By-Pass Road; Said lging
S 26°08'07" E, a distance of 117.09 Feet from an Rin (found) in the westerly right of way of said
road;
Thence continuing with said road with a curve tagriio the left, having a radius of 290.00 Feeth\ait
arc length of 229.66 Feet, with a chord bearing§ 60°29'23" E, with a chord length of 223.71 Feeirn
Iron Pin (found);

Thence leaving said road with a new severance3r@5°49'23" W, a distance of 201.62 Feet to am Iro
Pin (set);

Thence continuing with a new severance line S 88924V, a distance of 1889.64 Feet to an Iron Pin
(set);

Thence N 14°16'18" W, a distance of 148.70 Feat@oncrete Corps of Engineers Monument (found);
Thence N 83°44'09" E, a distance of 299.95 Feat@oncrete Corps of Engineers Monument (found);
Thence N 06°50'44" W, a distance of 130.35 Feat@mncrete Corps of Engineers Monument (found);
Thence S 86°37'30" W, a distance of 309.96 FeatGoncrete Corps of Engineers Monument (found);
Thence N 11°15'27" W, a distance of 1955.40 Feat@mncrete Corps of Engineers Monument (found);
Thence N 65°40'30" E, a distance of 151.38 Feat@oncrete Corps of Engineers Monument (found);
Thence S 29°28'39" E, a distance of 479.00 FestGoncrete Corps of Engineers Monument (found);
Thence S 06°33'05" E, a distance of 679.95 FestGoncrete Corps of Engineers Monument (found);
Thence S 17°34'02" W, a distance of 200.13 FeatGoncrete Corps of Engineers Monument (found);
Thence S 76°24'47" E, a distance of 349.61 FestGoncrete Corps of Engineers Monument (found);
Thence N 55°49'20" E, a distance of 400.46 Feat@oncrete Corps of Engineers Monument (found);
Thence S 65°27'02" E, a distance of 240.21 FestGoncrete Corps of Engineers Monument (found);
Thence S 26°50'17" E, a distance of 355.00 FestGoncrete Corps of Engineers Monument (found);

Thence S 18°15'40" E, a distance of 70.65 FeetQormrete Corps of Engineers Monument (found);
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Thence S 04°08'54" W, a distance of 41.34 FeetQorarete Corps of Engineers Monument (found);
Thence S 82°54'28" E, a distance of 170.09 FestGoncrete Corps of Engineers Monument (found);
Thence S 82°54'28" E, a distance of 528.20 Fetbet®oint of Beginning.

Containing an area of 1,638,073.90 Square FeeV @13Acres more or less, according to a survey by
Jeffrey A. Leopard, TN RLS 2415.

Being the property conveyed to the Town of Ashladity by Special Warranty Deed from State
Industries, Inc., of record in Book 370, page R@gister’s Office for Cheatham County, Tennessee.
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Exhibit 3
Survey of Wastewater Treatment Property

See General Property Survey of the Town of Ashfamyg Wastewater Treatment Plant-SV-01 attached
hereto
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Exhibit 4

Copy of Easement Agreement
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Exhibit 5

Cesrot hmeadmene-Eosament
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i
Drawing Showing Property Transfers

See EX-014 attached hereto
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Exhibit 76
Description of Property Transfers
See Land Swap to Ashland City attached hereto

See Land Swap to A.O Smith attached hereto
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Exhibit 87
Drawing of Retained Levee Improvements Easemerd Are

See EXH-01A attached hereto
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Exhibit 98

Description of Retained Levee Improvements Easeswed and
Retained Temporary Construction Easement Area

See Permanent Easement and Temporary Construetgsantent For A Portion of Tax Map 055
Parcel 10.00 attached hereto
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Exhibit 269
Drawing of Excess Property

See EX-15B attached hereto
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Exhibit 3110
Description of Excess Property

See 3.87 Acres +/- A Portion of Tax Map 055 Paro&l3.00 &0612.013.8012.01
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Exhibit 3211

Copy of Levee Project Plans
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