Resolution No. ____5-2007______________________

Clay County Redevelopment Commission


Whereas, Headwaters Energy Services (the “Company”) has expressed its intention to locate and begin operations in Clay County, Indiana,
Whereas, the Company has approached and engaged in preliminary discussion with Clay County officials, including County Commissioners and members of the Clay County Redevelopment Commission (the “Commission”)regarding financial incentives such as tax abatement and/or tax increment financing to facilitate its development; and

Whereas, the Company has indicated that such incentives are crucial and necessary to its development and that the development will not be possible without such incentives; and

Whereas, the Company desires to commence operations in the immediate future and such operations will likely start before the details of any financial incentives can be determined and before any formal application or request for such incentives may be submitted; and
Whereas, the Commission desires to adopt this Resolution to express the parties intentions and expectations with respect to any incentives.

Be it, therefore, RESOLVED: 
1. The Commission will work with the Company to explore and facilitate providing incentives such as tax abatement and/or tax increment financing.

2. The Commission and the Company acknowledge and understand that the Commission can make no guarantees that incentives will ultimately be provided as any such incentives are subject to certain statutory procedures and processes in addition to the approval of other governmental agencies and bodies.  The parties further acknowledge and understand that any projects financed via tax increment financing will be public infrastructure improvements and that any such financing may require guarantees or other financial pledges by the Company.
3. In order for the Commission to facilitate the provision of any incentives, the Company will be required to expeditiously provide the Commission with information regarding its proposed development and operations including, but not limited to, the filing of an SB-1 by May 1, 2007, if the Company determines it will seek real or personal property tax abatement and sufficient information to determine the amount of incremental taxes that may be realized if the Company proceeds with a tax increment financing project.
4. The Commission recognizes the Company’s intentions to begin operations and development immediately and before the process of seeking or providing any incentives has been formally initiated.  The fact the Company has started operations and development before officially beginning the process of seeking any incentives shall not be held against the Company in any decisions ultimately made by the Commission regarding such incentives.

5. The Company will be required to fund certain professional services (financial consultants, engineering and/or legal services) in connection with any incentives sought.  In the event tax increment financing is sought, the estimated costs of these professional services, not including any expenses related to issuance of any bonds, will be between $10,000 to $15,000.
So adopted this __11__ day of April, 2007.
_Jan Howell /s/
_______________

___William Sisson /s/
_________
_Brian Wyndham /s/
__________

___Thomas R Ames /s/



________________________________

