RESOLUTION

Resolution authorizing and approving the text amendment to the Zoning Regulations of the Megasite
Authority of West Tennessee (the “Authority”) establishing and implementing the Wellhead Protection
Overlay District, pursuant to Tenn. Code Ann. § 64-9-104 and § 64-9-109.

WHEREAS, pursuant to Tenn. Code Ann. § 69-9-104(8), the Authority has the exclusive authority
to regulate land use within the boundaries of the Megasite, and the Authority adopted the Zoning
Regulations of the Megasite Authority of West Tennessee, as amended from time to time (the “Zoning
Regulations ), on November 17, 2022, and

WHEREAS, the Board of Directors of the Authority has received and reviewed a certain text
amendment implementing various zoning changes designed to protect the quality and integrity of the
groundwater resources (the “Groundwater Resources Zoning Amendment’’) over certain portions of the
approximately 4,100-acre property located in Haywood County and Fayette County, Tennessee, known as
the Megasite of West Tennessee (the “Megasite”); and

WHEREAS, the Authority owns and operates a water and wastewater system for users located on
the Megasite that utilizes water drawn from the underlying Memphis aquifer at certain wells located on the
Megasite along Keeling Road, between Fredonia Road and Highway 222, and

WHEREAS, the prior agricultural practices at the Megasite were unregulated and could have
introduced contaminants like fertilizers and pesticides into the soil and groundwater, and development as
a regulated industrial site can mitigate those impacts, and,

WHEREAS, the Authority is directed to promote economic development at the Megasite, including
manufacturing, warehousing, distribution, office, restaurant, retail, hotel, motel, communication systems,
recycling, utilities, educational institutions, workforce housing, financial and recreational activities, and
other similar uses for the purpose of developing, incentivizing, operating, managing, and promoting the
Megasite in accordance with Tenn. Code Ann. § 64-9-102(b); and,

WHEREAS, protection of groundwater supplies can be simultaneously achieved with
environmentally conscious industrial development by adopting a wellhead protection plan and this
ordinance, and in so doing the Authority, as provider of water and wastewater services at the Megasite
pursuant to Tenn. Code Ann. § 64-9-104(11), can preserve the quality of groundwater resources at the
Megasite; and

WHEREAS, the rules of the Tennessee Department of Environment and Conservation (“TDEC”)
Division of Water Resources require that two-zone wellhead protection areas be established by each water
system utilizing groundwater resources, and the University of Memphis - Center for Applied Earth Science
and Engineering Research (“CAESER”) has prepared a Wellhead Protection Plan dated September 2023,
which acknowledges that the Megasite was classified by TDEC as a Category 1 Non-Community Public
Water System, and

WHEREAS, the September 2023 Wellhead Protection Plan includes a potential contaminant
source inventory within the wellhead protection areas with the intent to identify possible then-current
current contaminant sources, and



WHEREAS, the Authority desires to adopt the Groundwater Resources Zoning Amendment in
order to foster ongoing economic development at the Megasite while simultaneously protecting and
preserving the availability and integrity of the groundwater resources at the Megasite; and

WHEREAS, the Groundwater Resources Zoning Amendment is designed to prevent expenditure
of public funds for potential future pollution remediation projects while simultaneously minimizing business
interruptions to the Authority’s customers at the Megasite and limiting the amount of land use regulations
for those activities at the Megasite that are not a threat to groundwater resources, and

WHEREAS, although the Authority only has regulatory jurisdiction within the boundaries of the
Megasite, the wellhead protection areas extend beyond the boundaries of the Megasite into the jurisdiction
of Haywood County, Tennessee, which has the power and discretion to adopt regulations similar to the
Groundwater Resources Zoning Amendment and is encouraged to do so by the Authority.

NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Authority (the “Board”)
meeting this 23" day of July 2025, as follows:

Section 1. CAESER Wellhead Protection Plan_and Subsequent Reports. The September 2023
Wellhead Protection Plan attached hereto as Exhibit A formed the basis of this Groundwater Resources
Zoning Amendment (the “Plan”). The Authority recognizes the Plan as permissible under applicable
regulatory standards of TDEC to provide adequate protection of groundwater resources at the Megasite.

In addition to the Plan, CAESER prepared a report entitled, “Proactive Aquifer Management: Best
Practices in Wellhead Protection Areas,” which contains additional academic research, management and
operational ideas and practices, and voluntary measures intended to provide additional, complementary,
or enhanced measures beyond existing rules and regulations (the “Subsequent Report”). The Subsequent
Report is not authoritative or legally binding but may be consulted for informational purposes.

Following adoption of this resolution, the Plan shall be uploaded to the Authority’s website and
made available to the public. The Plan is subject to revision and the Authority may do so in accordance
with applicable regulations and recommendations of TDEC.

Section 2. Definitions. The following definitions shall be inserted into Section 2 of the Zoning
Regulations.

Agquifer: The geologic formation, group of formations or part of a formation capable of storing and
yielding groundwater to wells or springs providing the groundwater supply to the Megasite, the primary
one of which is known as the Memphis aquifer.

CAESER: The University of Memphis - Center for Applied Earth Science and Engineering
Research.

Environmental law: Any applicable laws relating to the management, release or threatened release
of any hazardous material including, but not limited to, the following: the Comprehensive Environmental
Response, Compensation and Liability Act of 1980 (42 U.S.C. § 9601 et seq.) (“CERCLA”), the Resource
Conservation and Recovery Act (4.2. U.S.C. § 6901 et seq.) (“RCRA”), the Federal Water Pollution Control
Act (also known as the Clean Water Act) (33 U.S.C. §§ 1251 ef seq.), the Safe Drinking Water Act (42
U.S.C. §§ 300f et seq.), the Oil Pollution Act of 1990 (33 U.S.C. §§ 2701 et seq.), the Hazardous Materials
Transportation Act (49 U.S.C. §§ 5101 ef seq.), the Tennessee Water Quality Control Act of 1977 (Tenn.
Code Ann. § 69-3-101 et seq.), the Tennessee Solid Waste Disposal Act (Tenn. Code Ann. § 68-211-101
et seq.), the Tennessee Hazardous Waste Management Act (Tenn. Code Ann. § 68-212-101 ef seq.), the




Tennessee Hazardous Waste Management Act of 1983 (Tenn. Code Ann. § 68-212- 201 et seq.), and the
Tennessee Safe Drinking Water Act of 1983 (Tenn. Code Ann. § 68-221-701 et seq.) and regulations
promulgated thereunder, as each of the foregoing may be amended, supplemented or replaced from time to
time.

Hazardous material: Any chemical, compound, material, mixture, or substance that is, or would be
if released, discharged or discarded within the meaning of any environmental law, defined or listed in, or
otherwise classified pursuant to, any environmental law as a “hazardous substance,” “hazardous material,”
or “hazardous waste.”

Groundwater resources: All water located below ground at the Megasite, including, but not limited
to groundwater contained within the earth’s surface that has penetrated from precipitation and from
infiltration by streams, ponds and lakes, including water beneath the surface of the ground as provided for
in Tenn. Code Ann. § 69-3-101 ef seq., known as the Tennessee Water Quality Control Act.

Impervious surface: The portion of a parcel of property that is covered by any material, including
without limitation, streets, sidewalks and parking lots, paved with asphalt, concrete, or compacted gravel,
that substantially reduces or prevents the infiltration of stormwater.

Property line: Any portion of the boundary of any fee simple or leasehold estate in land or of any
tract of land identified on a plat of subdivision.

Wellhead: The specific location of each well currently owned and operated by the Authority and
located on the Megasite.

Wellhead Protection Area(s): The surface and subsurface area surrounding a water well or wellfield
supplying the Authority through which contaminants are reasonably likely to move toward and reach such
well or wellfield, designated as the areas of the Megasite shown as WPA Zone 1 and WPA Zone 2 on the
Wellhead Protection Area Map and are the areas within which land use activities are prohibited and/or
restricted in order to protect the well and water resources.

Wellhead Protection Area Map: The map maintained by the CEO depicting the boundaries of the
Wellhead Protection Areas at the Megasite. The boundaries of the Wellhead Protection Areas may be
reviewed and modified from time to time by the Authority after consultation with TDEC to show the
location of new wells and update the contaminant source inventory. Where interpretation is needed as to
the exact location of any boundary of any Wellhead Protection Area on the Wellhead Protection Area Map,
the Authority shall make the necessary interpretation.

WPA Zone I: The area extending approximately 250 feet radially from each wellhead depicted on
the Wellhead Protection Area Map.

WPA Zone 2: The area extending approximately 750 feet radially from each wellhead, excluding
the areas designated as WPA Zone 1. Where a contour delineating the boundary between either WPA Zone
1 and WPA Zone 2 or WPA Zone 2 and the remainder of the Megasite passes through a building, the entire
building shall be considered to be in the zone with the greatest restrictions.

Zoning Regulation(s): The Zoning Regulations of the Megasite Authority of West Tennessee,
originally adopted on November 17, 2022, and as amended from time to time.

Section 3. Water Resources Zoning Amendment. The following shall be inserted into the Zoning




Regulations as a new subsection (f) in Section 11.3 of the Zoning Regulations.

(f) that to the extent the proposed building or use will include the use of hazardous materials or is
otherwise reasonably anticipated to impact water resources, demonstrate that, after taking into
account proposed mitigation measures, the impact will not adversely affect the water quality of the
aquifer.

Section 4. Wellhead Protection Areas Depicted on Site Plans. The following shall be inserted
into the Zoning Regulations as a new subsection (21) in Section A. General Site Plan of Appendix A of the
Zoning Regulations.

(21) the location of any wellhead protection areas located in whole or in part on the property

Section 5. Hazardous Materials Impact Included in Site Plan Review. The following shall be
inserted into the Zoning Regulations as new subsection (6) in Section J. Other of Appendix A of the Zoning
Regulations.

(6) that to the extent the proposed building or use depicted on the site plan will include the use of
hazardous materials or is otherwise reasonably anticipated to impact groundwater resources,
provide evidence that demonstrates that, after taking into account proposed mitigation measures,
the impact will not adversely affect the water quality of the aquifer.

Section 6. Hazardous Materials in Wellhead Protection Areas. The following shall be inserted
into the Zoning Regulations as a new section entitled “Section 20. Wellhead Protection Overlay District.”
The current Section 20 of the Zoning Regulations containing the Appendices shall be renumbered as Section
21.

SECTION 20. WELLHEAD PROTECTION OVERLAY DISTRICT

1. Purpose: The Wellhead Protection Overlay District is designed to protect and preserve the
availability and integrity of the groundwater resources at the Megasite from operations of land uses that
pose a threat to the quality of the aquifer.

2. Applicability. This Section 20 shall only apply to any proposed use, either permitted by
right or requiring a special use permit, that is located within the boundary of any Wellhead Protection Area
within the boundaries of the Megasite. The CEO shall not grant a zoning permit or certificate of occupancy
to any property located within any Wellhead Protection Area unless such application demonstrates
compliance with this Section 20.

3. Wellhead Protection Area Restrictions. To the greatest extent possible, the Wellhead
Protection Areas shall remain protected or designed to preserve the likelihood of any water recharging the
portion of the aquifer closest to the wellhead being of the highest quality, and to that end, the following
mandatory restrictions shall apply:

(a) Infiltration-focused green infrastructure shall not be permitted in the Wellhead
Protection Areas for mitigation of stormwater runoff from any impervious surface.

(b) The storage of hazardous materials within the Wellhead Protection Areas,
including temporary storage in parked vehicles, shall not be allowed, except for (i)
any oil, fuels, coolants, and other automotive fluids stored in tanks or containers



that are integral to an vehicle’s system, so long as the vehicle is located in a parking
area approved by the CEO pursuant to Section 3(d), and (ii) hazardous materials
used or stored in the ordinary course of operating a public water system.

() Records of any application within the Wellhead Protection Areas of pesticides,
herbicides and fungicides that are hazardous materials in recreational, agricultural,
pest control and aquatic weed control activities, including the date of application
and amount of hazardous materials used, shall be maintained by the operator of the
property on which such hazardous materials were applied. The operator shall
notify in writing any of its employees, contractors and subcontractors that are
applying any such hazardous materials of these recordkeeping requirements, to
inform them that they are working within the Wellhead Protection Areas, and to
provide guidance on best practices to be followed when performing such work in
a site located in a Wellhead Protection Area.

(d) Any impervious surfaces or structures constructed in the Wellhead Protection
Areas, including areas for parking or access drives, shall follow best management
practices, including as outlined by CAESER in the report entitled “Proactive
Aquifer Management: Best Practices in Wellhead Protection Areas” or any updates
thereto. Any proposed use utilizing impervious surfaces in Wellhead Protection
Areas shall submit construction plans to the CEO for review and approval of
stormwater mitigation and aquifer protection measures. These plans shall also be
reflected and specifically identified in any stormwater-related submissions to
TDEC, including permit documentation. The CEO shall consider and review such
plans and consult with TDEC for appropriate use of best management practices
and to ensure runoff is directed away from the Wellhead Protection Areas.

4, Wellhead Protection Area Agricultural Restrictions. Any agricultural use within the
Wellhead Protection Areas must be performed consistent with best management practices for agrochemical
usage and vegetated buffers to minimize contamination risks. The Authority shall make information
regarding such best management practices available to the public.
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