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a Delaware corporation, as the “Operator.”
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6.2.a

MEMORANDUM OF UNDERSTANDING

THIS MEMORANDUM OF UNDERSTANDING (this “Agreement”) is entered into
as of the Effective Date set forth below by and among the DEVELOPMENT AUTHORITY OF
BULLOCH COUNTY (the “Authority”), a development authority and public body corporate
and politic duly created under the Development Authorities Law, O.C.G.A. Section 36-62-1, et
seq., as amended (the “Act”), CG STATESBORO, LLC, an Alabama limited liability company
(the “Company”), and HANON SYSTEMS ALABAMA CORP., a Delaware corporation (the
Operator”), each a “Party” and collectively “Parties.” BULLOCH COUNTY (the “County”)
and the BOARD OF TAX ASSESSORS OF BULLOCH COUNTY (the “Board of Assessors”)
are each executing an Acknowledgment hereof attached to this Agreement in order to acknowledge
their respective agreements to the provisions hereof which are applicable to them, but they are not
considered to be Parties.

1. THE PROJECT.

1.1.  Description of the Project.

1.1.1. The Project. The “Project” is a manufacturing facility to be used by the
Operator for the manufacture of vehicular heating, ventilation and air conditioning
(“HVAC”) components. The Project is more particularly described on Schedule 1.1
attached hereto and incorporated herein by reference. The Project shall be comprised of (i)
the Real Estate Assets and (ii) the Personal Property Assets (such terms as defined
hereinafter).

1.1.2. The Real Estate Assets. The “Real Estate Assets” shall consist of land now
owned by the Authority, as further described in Section 1.4.1, below (the “Site”), and
improvements, consisting of one or more buildings (including a build-to-suit industrial
building), building fixtures, building equipment and other structures to be constructed or
installed on the Site by the Company (the “Improvements”), for use by the Operator in its
manufacturing operations at the Project. The Real Estate Assets will be owned by the
Authority and leased to the Company under the Real Estate Bond Lease (defined below),
for sublease to the Operator (such sublease, the “Company-Operator Lease™) under the
Real Estate Bond Lease for use by the Operator in its manufacturing operations at the
Project. The Authority will finance its acquisition of the Real Estate Assets by issuing to
the Company the Real Estate Bond (as defined in Section 2.1, below).

1.1.3. The Personal Property Assets. The “Personal Property Assets” shall
consist of production equipment and other assets and personal property to be installed or
located at the Project by the Operator for its use for the purposes described in Section 1.1.1,
above. The Personal Property Assets will be owned by the Authority and leased to the
Operator under the Personal Property Bond Lease (defined below). The Authority will
finance its acquisition of the Personal Property Assets by issuing to the Operator the
Personal Property Bond (as defined in Section 2.1, below).

1.1.4. Force Majeure. The term “Force Majeure” shall mean the following: a
general banking moratorium shall have been declared by federal or Georgia authorities, or
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a major financial crisis or a material disruption in commercial banking shall have occurred
(but Force Majeure does not include a mere inability to obtain financing); acts of God;
strikes, lockouts or other industrial disturbances; acts of public enemies; orders of any kind
of the government of the United States of America or of the State of Georgia (the “State”)
or any of their departments, agencies, political subdivisions or officials, or any civil or
military authority; insurrections; riots; epidemics; pandemics; landslides; lightning;
earthquakes; fires; hurricanes; storms; floods; tornadoes; washouts; droughts; arrests;
restraint of government and people; civil disturbances; explosions; breakage or accident to
machinery, transmission pipes or canals; partial or entire failure of utilities; inability to
timely procure or reasonable unavailability of necessary materials after using commercially
reasonable efforts to obtain same; or any other event not within the reasonable control of
the Company or the Operator, as applicable. Without limitation, increased costs alone are
not sufficient to constitute Force Majeure. The Party claiming Force Majeure agrees,
however, to use its reasonable efforts to remedy with all reasonable dispatch the cause or
causes preventing such Party from carrying out its obligations under this Agreement;
provided, that the settlement of strikes, lockouts and other industrial disturbances shall be
entirely within the discretion of such Party, and such Party shall not be required to make
settlement of strikes, lockouts and other industrial disturbances by acceding to the demands
of the opposing party or parties when such course is, in the judgment of such Party,
unfavorable to such Party.

1.1.4.1. It shall be conditions to the Company or the Operator, as
applicable, claiming the benefit of Force Majeure that, (a) the Company or the
Operator, as applicable, promptly certifies to the Authority in writing, (1) what the
event of Force Majeure is, (2) the date of the commencement and, when the event
of Force Majeure has abated, the date of the abatement, of such event of Force
Majeure, (3) for what obligation the benefit of Force Majeure is claimed, and (b)
Force Majeure shall be the proximate cause of the non-performance of such
obligation. For the avoidance of doubt, either the Company or the Operator may
claim Force Majeure on the terms and conditions hereof. The foregoing
notwithstanding, however, (1) the Company and the Operator, collectively, may
not claim the benefit of Force Majeure more than twice in the aggregate, (2) in no
event shall Force Majeure excuse or postpone a payment obligation, and (3) in no
event shall the Company or the Operator, as applicable, claim Force Majeure in
order to protect the Company or the Operator, as applicable, against the normal
risks of contracting.

1.1.4.2. The effect of Force Majeure for purposes of this Agreement
shall be as specified in connection with designating an obligation herein as being
subject to Force Majeure. For the avoidance of doubt, the benefit of Force Majeure
may not be claimed with respect to an obligation unless this Agreement expressly
designates that such obligation as being subject to Force Majeure.

1.2.  Total Project Costs. “Total Project Costs” include all reasonable costs, fees and
expenses incurred by the Company or the Operator, respectively, in connection with the Project
and the issuance of the respective Bonds (as defined in Section 2.1, below). The Company will be
responsible for any costs of or related to the Real Estate Assets (including, without limitation,
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those related to any change orders or cost overruns) to the extent that the Real Estate Bond is not
sufficient to pay such costs, subject to any obligations of the Operator under the Company-
Operator Lease. The Operator will be responsible for any costs of or related to the Personal
Property Assets (including, without limitation, those related to any change orders or cost overruns)
to the extent that the Personal Property Bond is not sufficient to pay such costs. The Operator shall
be the Party responsible for the costs of issuing the Bonds.

1.3.  Closing. As used herein, the “Closing” is the event at which the Bonds are issued.
References herein to a “Closing Condition” are to the optional right of a Party hereto, based on a
Closing Condition, to exercise a right provided herein in its favor and to avoid the Closing and
terminate this Agreement as provided in Sections 5.4, 5.5 and 5.6, respectively, below. In
connection with the issuance of the Bonds, the signatories hereto will also enter into an Economic
Development Agreement (the “EDA”) relating to the Bonds to reflect any amendments hereto
agreed to prior to Closing (or to reflect that there are no such amendments).

1.4. The Site.

1.4.1. Survey. The Authority currently owns the Site, which consists of
approximately 34 acres and is located within the Authority’s “Gateway Regional Industrial
Park” on Gateway Boulevard in the County. The Site is more particularly described and/or
depicted on Schedule 1.4.1 attached hereto and incorporated herein by reference. Schedule
1.4.1 contains a copy of a preliminary new ALTA/NPS survey of the Site (the
“Preliminary Survey”) and a legal description of the Site prepared based on the
Preliminary Survey. Subject to such additional title and survey work as the Company may
deem necessary, the Preliminary Survey, as and if modified by any additional title and
survey work performed prior to Closing, shall be deemed the “Survey,” a legal description
of the Site shall be prepared based on it, and the Survey and such legal description shall be
used for purposes of this Agreement and the below-defined Definitive Documents,
provided, that it shall be a Closing Condition in favor of each of the Parties that it be
satisfied with such Survey and such legal description. All costs relating to the Preliminary
Survey or the Survey shall be borne by the Company.

1.4.2. Site Consideration. At Closing, the Company shall enter into the Real Estate
Bond Lease with the Authority, and the Authority shall grant the below-defined Real Estate
Option Agreement to the Company. In consideration thereof, the Company shall pay to
the Authority at Closing the sum of EIGHT HUNDRED FIFTY THOUSAND AND
NO/100 DOLLARS ($850,000.00) (the “Site Consideration™). The Site Consideration
shall be non-refundable regardless of whether or not the Company exercises the below-
defined Real Estate Purchase Option to acquire title to the Site and the remainder of the
Real Estate Assets pursuant to the Real Estate Option Agreement but such is without
prejudice to such claims, if any, as the Company may have under the Real Estate Purchase
Option (defined below) or closing documents thereunder or under the Definitive
Documents. Each Party represents and warrants to the other that it has not dealt with any
broker regarding the Site or the transaction contemplated by this Agreement.
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1.5.  Site Due Diligence.

1.5.1. Site Due Diligence. Upon full execution and delivery of this Agreement by
the Parties, the Authority hereby grants to the Company and the Contractor (as defined
below) on its behalf a license and right of entry to enter the Site at reasonable times prior
to the Closing to inspect and perform the due diligence provided for in this Section 1.5 and
any other due diligence tests, reports or activities reasonably necessary as part of the
Company’s due diligence. In the event this Agreement terminates prior to the Closing, the
Company shall repair any damage to the Site caused by such due diligence. The Company
hereby covenants and agrees to indemnify, and hold the Authority and its officials,
members, officers, employees and representatives, harmless from any loss, liability, costs,
claims, damages, demands, actions, causes of action and suits caused by the exercise of the
Company’s and Contractor’s rights under this Section, provided, that the indemnity
contained in this Section shall not apply, in the case of a particular indemnitee, to the extent
any claim, loss or liability results from or arises out of the gross negligence or willful
misconduct of such indemnitee. The indemnity contained herein shall expressly survive
the Closing and the expiration or termination of this Agreement or the Bond Leases
(defined below).

~ 1.5.2. Title. The Company has obtained, or will obtain, and has provided (or will
provide within thirty (30) days of the execution and delivery of this Agreement by all of
the Parties) the Authority with a copy of a title insurance commitment (“Title
Commitment”) covering the Site in favor of the Company from a reputable, national title
insurance company (the “Title Company”) and copies of all exceptions to title. The
Company’s reasonable satisfaction with the title to the Site shall be a Closing Condition in
favor of the Company. The Company shall be responsible for any costs of the Title
Commitment and for obtaining at its own expense any policy of title insurance that it may
desire. If requested by the Company, the Authority agrees that the Company may cause, at
the sole expense of the Company, an owner’s policy of title insurance to be issued in favor
of the Authority having a policy limit equal to the Real Estate Assets. In such event, the
Authority agrees to enforce at the expense of the Company its rights under such title policy,
for the benefit of the Authority and the Company (provided the Authority is indemnified
to its satisfaction, including, if requested by the Authority, surety therefor).

1.5.3. Environmental. The Authority shall provide to the Company, at the
Authority’s expense, a Phase 1 environmental site assessment report (the “Phase I
Report”) that summarizes the results of a Phase I environmental site assessment of the
Site, together with a reliance letter addressed to the Company, and a separate reliance letter
addressed to the Peoples Bank of Alabama (the Company’s Lender, as defined below). The
Company may, at its own option and expense, conduct a Phase II environmental site
assessment, if in its opinion, the need or recommendation for same is indicated by the Phase
I Report, insofar as the Site is concerned. The Company’s satisfaction with such
assessment(s) and the environmental condition of the Site (including without limitation,
the results of any Phase II environmental site assessment) shall be a Closing Condition in
favor of the Company. If the Company does not terminate this Agreement under such
Closing Condition, then it shall accept the Site in its environmental condition “AS IS,” and
the Company hereby waives and releases any and all claims and causes of action that the
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Company could otherwise assert against the County, the Authority, and their respective
officials, members, officers, employees and representatives.

1.6.  Right of Early Entry and Interim Lease Agreement. The Operator and the Authority
entered into a Right of Early Entry and Interim Lease Agreement (“Access Agreement”), as of
May 10, 2023, granting a temporary license to the Operator to (i) enter the Site from the Effective
Date thereof until (a) July 31, 2023, or (b) Closing, whichever occurs first, to perform testing and
preparatory activities, and to commence construction activities for the Project, subject to such
reasonable limitations, and other terms and provisions, as set forth in the Access Agreement.
Without limiting the generality of the foregoing, the Operator shall, and hereby covenants and
agrees to indemnify, and hold the Authority, the Company, and their respective officials, members,
officers, employees and representatives, harmless from any loss, liability, costs, claims, damages,
demands, actions, causes of action and suits caused by the exercise of the Operator’s rights under
this Section, provided, that the indemnity contained in this Section shall not apply, in the case of
a particular indemnitee, to the extent any claim, loss or liability results from or arises out of the
gross negligence or willful misconduct of such indemnitee. The indemnity contained herein shall
expressly survive the Closing and the expiration or termination of this Agreement or the Bond
Leases. Without limitation, upon the expiration or termination of either this Agreement or the
Access Agreement, if the Closing has not occurred or is not occurring simultaneously therewith,
the Operator shall restore the Site to a condition substantially the same as that existing as of the
Effective Date of this Agreement, and such obligation shall survive such expiration or termination.

1.7.  Development of the Project.

1.7.1. Utilities. The Company is responsible for water, sewer, natural gas,
telecommunications, fiber and electricity connections for the Project. The Company’s and
the Operator’s ability to acquire governmental approvals or permits to allow for delivery
of adequate water, sewer facilities, natural gas, telecommunications, fiber or electricity by
acceptable providers, and to obtain such utilities in quantities and at pressures which are
acceptable to the Operator in its sole discretion, shall each be a Closing Condition in favor
of each of the Company and the Operator.

1.7.2. Design. The Company and/or Operator shall be responsible for the design
of the Improvements.

1.7.3. Construction, Generally. The Company will be responsible for the
construction and installation of the Improvements, except as set forth in the Access
Agreement. Without limitation, the Company will select the contractor (“Contractor”) for
such construction and enter into an agreement, as principal and not as agent of the
Authority, with the Contractor for such construction. The Improvements shall be
constructed and installed in compliance with all applicable laws, including, without
limitation, applicable zoning laws, building codes, environmental laws and other
governmental restrictions.

1.7.4. Equipment. The Operator will be responsible for the acquisition and

installation of the Personal Property Assets for the Project, including, without limitation,
payment of the costs thereof. The Personal Property Bond Lease will provide for the
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Operator to convey title to its Personal Property Assets to the Authority from time to time
by one or more bills of sale as the items of the Personal Property Assets are acquired and
installed at the Project.

1.7.5. Permitted Encumbrances. Without limitation, the Company and the
Operator, respectively, shall keep the Real Estate Assets and the Personal Property Assets,
respectively, free and clear of all liens and encumbrances, except for Permitted
Encumbrances (defined below). The Company shall in any event indemnify, hold harmless
and defend the Authority, the County, and their respective officials, members, officers,
employees and representatives from any claim, liability or loss arising out of or related to
any such lien or encumbrance affecting the Real Estate Assets or affecting any other part
of the Project and caused by or attributable to the Company, including, without limitation,
Permitted Encumbrances affecting the Real Estate Assets or affecting any other part of the
Project and caused by or attributable to the Company, provided that if a court of competent
jurisdiction determines that any of the provisions of this Section violate O.C.G.A. §13-8-
2, the indemnity contained in this Section shall not extend to any matter for which
indemnification is prohibited by O.C.G.A. §13-8-2. The Operator shall in any event
indemnify, hold harmless and defend the Authority, the County, and their respective
officials, members, officers, employees and representatives from any claim, liability or loss
arising out of or related to any such lien or encumbrance affecting the Personal Property
Assets or affecting any other part of the Project and caused by or attributable to the
Operator, including, without limitation, Permitted Encumbrances affecting the Personal
Property Assets or affecting any other part of the Project and caused by or attributable to
the Operator, provided that if a court of competent jurisdiction determines that any of the
provisions of this Section violate O.C.G.A. §13-8-2, the indemnity contained in this
Section shall not extend to any matter for which indemnification is prohibited by O.C.G.A.
§13-8-2. Said indemnities shall survive the expiration or earlier termination of this
Agreement and the Bond Leases. As used herein, “Permitted Encumbrances” shall be
defined as (i) the Definitive Documents (defined below), (ii) the Company-Operator Lease,
(iii) any liens, encumbrances or exceptions identified in (a) the Title Commitment, or (b)
the owner’s policy of title insurance provided for in Section 1.5.2 hereof, if issued (in which
case the liens, encumbrances and exceptions listed in such owner’s policy of title insurance,
as issued, shall be included as Permitted Encumbrances, and shall supersede any list of
liens, encumbrances or exceptions contained in the Title Commitment), and (c) in the final
Survey, and (iv) any liens, encumbrances or exceptions otherwise specified in this
Agreement as being acceptable, or defined as such in, or as otherwise permitted by, the
respective Bond Leases. Without limitation, that certain “declaration of covenants,”
affecting the Site and recorded in the County’s real estate records (the “Park Covenants™),
shall be included in the Permitted Encumbrances.

1.8.  Indemnity by the Company. The Company shall indemnify, hold harmless and
defend the Authority, the County, and their respective officials, members, officers, employees and
representatives from and against any and all loss, liabilities and claims (including, without
limitation, liens and encumbrances resulting from construction and installation activities) that may
arise out of or relate to: (a) any act or omission by or attributable to the Company or its vendors,
contractors or subcontractors, agents, employees or representatives, related to the Real Estate
Assets or the Project, excluding, however, any of same related to the Access Agreement; or (b)
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this transaction, including as relates to the Real Estate Bond or the issuance thereof, or the Real
Estate Assets, provided that if a court of competent jurisdiction determines that any of the
provisions of this Section violate O.C.G.A. §13-8-2, the indemnity contained in this Section shall
not extend to any matter for which indemnification is prohibited by 0.C.G.A. §13-8-2. Said
indemnity shall survive the expiration or earlier termination of this Agreement and the Real Estate
Bond Lease, but SHALL NOT INCLUDE FIRST PARTY CLAIMS (i.e., BY A PARTY
HERETO) FOR ITS OWN CONSEQUENTIAL, SPECIAL, INDIRECT OR PUNITIVE
DAMAGES.

1.9. Indemnity by the Operator. The Operator shall indemnify, hold harmless and
defend the Authority, the County, and their respective officials, members, officers, employees and
representatives from and against any and all loss, liabilities and claims (including, without
limitation, liens and encumbrances resulting from installation activities and any of same related to
the Access Agreement) that may arise out of or relate to: (a) any act or omission by or attributable
to the Operator or its vendors, contractors or subcontractors, agents, employees or representatives,
related to the Personal Property Assets, or (b) this transaction, including as relates to the Personal
Property Bond or the issuance thereof, or the Personal Property Assets, or the use of the Real
Property Assets or the Project as a whole, provided that if a court of competent jurisdiction
determines that any of the provisions of this Section violate 0.C.G.A. §13-8-2, the indemnity
contained in this Section shall not extend to any matter for which indemnification is prohibited by
0.C.G.A. §13-8-2. Said indemnity shall survive the expiration or earlier termination of this
Agreement and the Personal Property Bond Lease.

1.10. Year 1. For all purposes of this Agreement, including, without limitation, any
Schedules and “Exhibits” hereto, “Year 1” shall be the first calendar year after the commencement
of commercially viable operation of the Project has occurred, but in no event later than 2025. The
attainment of Year 1 by such outside date is hereby designated as being subject to Force Majeure.
If Force Majeure is claimed as provided herein, then such outside date shall be extended by the
period of the event of Force Majeure, but, cumulatively, Year 1 shall be no later than 2026.

1.10.1. For the avoidance of doubt, with respect to property comprising the Project
financed by the Bonds, there shall be no ad valorem taxes or payments in lieu of taxes for
tax years prior to Year 1. However, there are no tax savings with respect to special district
levies of assessments or fees for any tax year.

1.10.2. “Year”, as used herein, refers to years following Year 1, in sequence and
numbered as appropriate.

1.11. Excess Land Buy Out Agreement. The Parties recognize that the Authority has a
limited inventory of real estate for its economic development projects and a legitimate interest in
ensuring that land is not acquired from the Authority for speculative purposes or for any other
purpose than an Authority economic development project. To that end, the Company and the
Operator agree with the Authority that at Closing the Company shall grant to the Authority an
agreement (the “Buy Out Agreement”), which shall be superior to the Real Estate Bond Lease,
including, without limitation, the Company-Operator Lease and any permitted pledge of the Real
Estate Assets (except as permitted below) or any of the Bond Leases, pursuant to which the
Authority has the option (the “Buy Out Option™) to buy out all interest of the Company (including,
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without limitation, the interests of the Company and the Operator under the Company-Operator
Lease) in all land that is excess (the “Excess Land”) to the needs of the Operator at the time the
Authority exercises the Buy Out Option (if it does so). The Excess Land shall include all of the
Site that is not shown as Phase 1 on the Site Plan attached hereto as Schedule 1.11-1 and
incorporated herein by reference (the “Site Plan™), except as expressly otherwise provided in this
Section. The potential exercises of the Buy Out Option are as follows: (1) one-time as to all of
Excess Land if the Operator’s below-described first expansion option expires without being
exercised by the Operator, or (2) one-time as to the Excess Land remaining after the exercise by
the Operator of its first expansion option, if the same is exercised, and if the Operator’s below-
described second expansion option expires without being exercised by the Operator, provided, that
if both expansion options are exercised but do not cover all of the Excess Land, then any such un-
covered Excess Land shall be subject to the Buy-Out Option as though a lapse of the second
expansion option as to such un-covered land had occurred at the time of exercise of the second
expansion option. The effect of a closing under the Buy Out Agreement shall be that the
Authority’s title to the Excess Land being purchased shall be free and clear of such interests of the
Company and the Operator and of the Real Estate Bond Lease and the other Real Estate Definitive
Documents, and the Company shall warrant such title to the Authority and that the Excess Land is
free and clear of all other liens, exceptions and encumbrances, excluding Permitted Encumbrances
(other than Permitted Encumbrances that, the Company has (a) created or consented to, and
particularly including, but not limited to, liens or security titles in favor of a lender to the Company,
or (b) permitted to exist contrary to this Agreement or the Real Estate Bond Lease). The
consummation of such transaction shall be effected by such warranty bills of sale and/or
assignments, and other documents and instruments of conveyance, release and/or assurance, as
may reasonably be required by the Authority (collectively, “Closing Documents™). The Closing
Documents shall be executed by the Company and, if the Authority so requests, a joinder therein
shall be executed by the Operator without charge or payment, provided, that the Operator shall be
required only to warrant against any matter attributable to itself or those claiming by, through or
under the Operator. The Excess Land shall be such land included in the Site on which no
Improvements are located, or on which no substantial operations of the Operator are actively taking
place, at the time when the Authority gives notice (or notice is deemed given) that it is exercising
the Buy Out Option, and which are not otherwise necessary to cause the remainder of the Site to
comply in all respects with applicable laws, codes and regulations (e.g., required yards, buffers
and open space); provided that the Excess Land shall not include any land that is shown on the
Site Plan as lying north of the south face of the building (as the line of such south face is extended
east and west to the Site boundaries), nor any land required to meet applicable bulk density
requirements for the Project as then constructed, including setbacks and buffers. The Company-
Operator Lease includes two options to expand the Project. The Operator’s first option to expand
must be exercised within two (2) years after the Commencement Date (as defined in the Company-
Operator Lease). The Operator’s second option to expand must be exercised within four (4) years
after the Commencement Date, but may only be exercised if the first option to expand has been
exercised. The Operator shall give a copy of its notice of exercise in each case to the Authority
concurrently with giving its notice of exercise to the Company. Within a reasonable time after the
Commencement Date, the Company will furnish a Lease Confirmation Certificate to the Authority
setting forth the Commencement Date (as contemplated by the Company-Operator Lease), signed
by the Company and the Operator, which confirms the Commencement Date. The Company may
redact any economic terms from the Lease Confirmation Certificate before it is provided to the

93278559v.23

Attachment: Memorandum of Understanding (MOU with CG Statesboro, LLC & Hanon Systems)

Packet Pg. 78




6.2.a

Authority. With respect to any option to expand not timely exercised by the Operator, the
Authority’s exercise of the Buy Out Option as to the applicable option to expand shall be deemed
to have automatically occurred as of the end of a period of one hundred twenty (120) days after
such option to expand has lapsed unless, within such 120-day period, the Authority gives written
notice to both the Company and the Operator that it declines the exercise of the Buy Out Option.
If there is a Dispute (defined below), then both the Company and the Operator shall be parties to
the Dispute. The consideration (“Buy Out Consideration”) to be paid by the Authority to the
Company for the rights and interests it receives upon the consummation of such transaction shall
be $30,000.00 per acre of the Excess Land covered by such transaction. The Authority will
determine and notify both the Company and the Operator of the date to close such consummation,
which shall occur within 60 days of the earlier of, (i) the date the Buy Out Survey is available, or
(ii) the date the Company notifies the Authority in writing of the Company’s request to close the
transaction, extended in any such case by any additional time required to effect any below-
mentioned subdivision, to resolve any Dispute and/or, if the foregoing clause (ii) applies and the
Buy Out Survey is not timely available, to obtain the Buy Out Survey. In such notice of closing,
the Authority shall state its estimate of the Buy Out Consideration as well as the approximate
boundaries of the Excess Land, and such estimates shall be final unless changed as the result of a
Dispute. The actual boundaries shall be determined by an ALTA survey (the “Buy Out Survey”)
promptly ordered by the Authority at the Authority’s sole cost and expense. Any dispute (a
“Dispute”) regarding the boundaries of the Excess Land, the amount of the Buy Out
Consideration, or any issue related to such boundaries or amount, shall be resolved by the dispute
resolution process contained in Schedule 1.11-2 attached hereto and incorporated herein by
reference. The Buy Out Agreement shall be prepared by Authority counsel and shall contain the
foregoing terms and conditions and such other terms and conditions as shall be mutually agreeable
to the Parties, agreement to such other terms and conditions not to be unreasonably withheld. The
closing of the consummation of such transaction shall take place at the offices of the Authority. If
a subdivision of the Site is required, then the Authority shall be responsible for obtaining the
subdivision with the cooperation of the other Parties (including, without limitation, their execution
of any necessary documents). All of the foregoing shall be effectuated, except as provided on
Schedule 1.11-2 hereof, by means of documents and instruments prepared by Authority counsel at
the expense of the Authority. The above provisions regarding the seniority of the Buy Out
Agreement to any pledge of the Real Estate Assets notwithstanding, the Authority will not
unreasonably withhold its consent to joining in a pledge of the Real Estate Assets to the Company’s
Lender (defined below), provided that such pledge makes provision satisfactory to the Authority
for the release of the Excess Land from such pledge and is otherwise compliant with Sections 2.10
and 2.11 hereof. It shall be a Closing Condition in favor of each of the Parties that all Parties are
in agreement with the proposed Buy Out Agreement prior to the adoption of the bond resolutions
for the issuance of the Bonds. The proposed Buy Out Agreement shall be one of the Definitive
Documents for each of the Bonds. The Buy Out Agreement shall provide that if the Authority does
not timely exercise the Buy Out Option as to an option to expand that has lapsed, it shall prepare,
and the Authority and the Company shall execute and deliver, amendments to the Real Estate Bond
Lease and related short-form lease releasing the Excess Land from the Real Estate Bond Lease, in
which event no further ad valorem tax savings shall accrue to such Excess Land. In addition, the
Buy Out Agreement shall provide that in connection with any such amendment to the Real Estate
Bond Lease, the Authority and the Company shall enter into amendments making conforming
changes to the other Real Estate Definitive Documents and causing a portion of the Real Estate
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Bond to be redeemed in an amount allocable to the released Excess Land in accordance with the
Bond Resolution. In addition, since title to the released Excess Land will not remain in the
Authority in such case, then, as part of such release, the Authority will convey title to the released
Excess Land to the Company by means of a quit claim deed, and the Authority and the Company
shall execute, in recordable form if necessary, exchange and/or deliver such other documents and
instruments as are normal and customary in a Georgia commercial real estate purchase and sale
closing, as reasonably determined by the Authority, with all costs of the foregoing being paid by
the Company. Such expenses shall include the fees of Authority counsel reasonably and actually
incurred. All of the foregoing shall be effectuated by means of documents and instruments
prepared by Authority counsel at the expense of the Company. For the avoidance of doubt, in such
case the released Excess Land remains subject to all Permitted Encumbrances, except to the extent
that the Real Estate Definitive Documents are amended in accordance with the foregoing. For the
avoidance of doubt, if the Operator allows either option to expand to lapse, and the Authority either
(a) declines in writing to exercise the Buy Out Option, or (b) exercises or is deemed to exercise
the Buy Out Option but is unable to complete the buy out under the terms of this Agreement, the
Buy Out Option and the Authority’s rights under this Section 1.11 shall be null and void as there
will be no further options to expand to which the Buy Out Option could apply.

1.12. Easements. If requested in writing by the Company, but subject to the Authority’s
approval (which shall not be unreasonably withheld), the Authority shall grant easements over
portions of other adjacent real property owned by the Authority as necessary for the development
and operation of the Project, including easements for access, utilities and stormwater conveyances.
The easement instruments shall be in form reasonably satisfactory to the Authority, and, without
limitation, shall include such indemnification of the Authority as the Authority shall reasonably
require. The foregoing notwithstanding, the Authority shall have the right to disapprove any
requested easement on the grounds, without limitation, that, (a) it would, in the Authority’s
opinion, materially interfere with the Authority’s use or development of such adjacent real
property, or (b) it would violate the rights of a third party, or (c) it is not permitted by the Park
Covenants or any of the other Permitted Encumbrances. In addition to the foregoing, construction
and operation of the Project may require an easement for stormwater management and conveyance
purposes into or onto adjacent property to the west owned by the County. In such event, at the
Company’s request, the Authority will use reasonable efforts to obtain such easement as may be
reasonably necessary, without charge by the Authority, but otherwise at the Company’s sole cost
and expense. It shall be a Closing Condition in favor of the Company that any and all easements
necessary for construction and operation of the Project have been obtained on conditions
satisfactory to the Company.

2. FINANCING OF THE PROJECT.

2.1. Bonds. In order to acquire the Project and establish the bond-financed sale-
leaseback structure that is necessary for the provision of certain of the incentives contemplated
herein, including, without limitation, ad valorem property tax savings for the Project, the Authority
will (i) issue a revenue bond in one series to the Company for the Real Estate Assets (the “Real
Estate Bond”), to be authorized by a resolution adopted by the Authority (the “Real Estate Bond
Resolution™), and (ii) issue a revenue bond in one series to the Operator for the Personal Property
Assets (the “Personal Property Bond”), to be authorized by a resolution adopted by the Authority
(the “Personal Property Bond Resolution”). The Real Estate Bond and the Personal Property
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Bond may be referred to collectively, as the “Bonds,” or individually, as a “Bond.” The Real
Estate Bond Resolution and the Personal Property Bond Resolution may each be referred to
individually, as a “Bond Resolution.” The Authority will hold legal title to all of the Project. The
Company may acquire legal title to the Real Estate Assets as provided herein. The Company will
sublease the Real Estate Assets to the Operator pursuant to the Company-Operator Lease. It shall
be a Closing Condition in favor of the Authority that the Company-Operator Lease be entered into
at or prior to Closing. The Company-Operator Lease shall provide that as of Closing it constitutes
a sublease under the Real Estate Bond Lease but its term may extend beyond the expiration or
termination of the Real Estate Bond Lease. In the Company-Operator Lease, the Company shall
pass through to the Operator the benefit of the Savings Schedule (defined below). The Operator
may acquire legal title to the Personal Property Assets as provided herein.

2.2. Maximum Principal Amount of Bonds. Without limitation, the maximum principal
amount of the Real Estate Bond shall in the aggregate accommodate Total Project Costs for the
Real Estate Assets, and the maximum principal amount of the Personal Property Bond shall in the
aggregate accommodate Total Project Costs for the Personal Property Assets. Such
accommodation shall be made through structuring each of the Bonds as a single draw-down bond
in an appropriate maximum principal amount. The respective maximum principal amounts are now
estimated at $17,500,000 for the Real Estate Bond (for the Real Estate Assets), and $22,500,000
for the Personal Property Bond (for the Personal Property Assets).

2.3.  Transaction Costs. The Operator shall be responsible for the transactional costs of
the issuance of the Bonds. Such transaction costs include, without limitation: (i) reasonable legal
fees and disbursements of Authority’s Bond Counsel, related to the preparation of this Agreement
and the Access Agreement, and the issuance of the Bonds and preparation of transcripts; (ii) the
reasonable fees and disbursements of the Authority’s Issuer’s Counsel related to the validation of
the Bonds and the closing of the issuance of the Bonds; (iii) the court costs relating to validation
of the Bonds and recording and filing fees; and (iv) the Authority’s financing fee equal to 1/8 of
1% of the maximum principal amount of the Bonds, which shall be payable in full by the Operator
to the Authority at Closing.

2.4. Tax Status of the Bonds. The interest on Bonds contemplated by this Agreement
will not be exempt from federal income taxation.

2.5. Roles of Counsel. The law firm of Seyfarth Shaw LLP, Atlanta, Georgia, as
counsel to the Authority, shall serve as Bond Counsel in connection with the Project, the issuance
of the Bonds and this Agreement, including, without limitation, the Access Agreement and the
Buy Out Agreement. The law firm of Taulbee, Rushing, Snipes, Marsh & Hodgin, LLC shall
serve as the Authority’s Issuer’s Counsel in connection with the Project, the issuance of the Bonds
and this Agreement, including, without limitation, the Access Agreement and the Buy Out
Agreement. The law firm of Nelson Mullins Riley & Scarborough LLP shall serve as the
Company’s Counsel in connection with the Project, the issuance of the Bonds and this Agreement
and the Access Agreement. The law firm of Bradley Arant Boult Cummings LLP, Birmingham,
Alabama, shall serve as the Operator’s Counsel in connection with the Project, the issuance of the
Bonds and this Agreement.
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2.6. Repayment of the Bonds. The Company shall be responsible for the repayment of
the Real Estate Bond, and the Operator shall be responsible for the repayment of the Personal
Property Bond. Without limitation, a Bond shall not be a general obligation of the Authority, but
shall be a special and limited obligation payable solely from the payments received under its
related Bond Lease and other pledged security. Neither the Authority, the County, the State nor
any other public body shall have any obligation or liability for repayment of the Bonds.

2.7. The Bond Leases. The Authority and the Company shall enter into a lease (the
“Real Estate Bond Lease”) of the Real Estate Assets at the Closing. Pursuant to the Real Estate
Bond Lease, the Authority will lease the Real Estate Assets to the Company. The Authority and
the Operator shall enter into a lease (the “Personal Property Bond Lease”) of the Personal
Property Assets at the Closing. Pursuant to the Personal Property Bond Lease, the Authority will
lease the Personal Property Assets to the Operator. The Real Estate Bond Lease and the Personal
Property Bond Lease may be referred to individually, as a “Bond Lease,” or collectively, as the
“Bond Leases.” Each Bond Lease shall contain terms and provisions substantially of the type
normally included in bond leases between governmental “conduit” bond issuers and users of bond-
financed property. Each Bond Lease will be a triple net type lease. Each Bond Lease shall have a
term (each, a “Term”) sufficient to accommodate the Savings Schedule and to accommodate the
possibility of a Force Majeure extension of the outside date for Year 1, provided, that each Term
shall be structured to be comprised of intervals, each of less than five (5) years, and each of which
shall automatically renew for the next interval unless notice of non-renewal is given by the
Company or the Operator, as applicable. The Company agrees with the Operator that it will not
give notice of non-renewal without the Operator's consent.

2.8. Purchase Option. The Authority, by a separate agreement (the “Real Estate
Option Agreement”), shall grant the option to purchase the Real Estate Assets or any portion
thereof (“Real Estate Purchase Option”) to the Company as contemplated in Section 2.1, above,
to the extent that the Authority holds title thereto at the time, exercisable for (i) an option exercise
price of $10; (ii) plus any other amounts due to the Authority that must be paid at such time by the
Company; and (iii) if the Real Estate Bond has not theretofore been retired, the Company shall
cause the Real Estate Bond to be retired or cancelled. If the Company-Operator Lease expires or
is terminated prior to the termination of the Real Estate Bond Lease, then the Company may, but
shall not be required to, exercise its Real Estate Purchase Option; provided, however, that upon
such expiration or termination of the Company-Operator Lease, each Payment Percentage (defined
below) for the Real Estate Assets as set forth in Schedule 3.10.1 hereof shall immediately be
adjusted to 100%. In the event the Company exercises its Real Estate Purchase Option, this
Agreement shall remain in effect. The Authority, by a separate agreement (the “Personal Property
Option Agreement™), shall grant the option to purchase the Personal Property Assets or any
portion thereof (“Personal Property Purchase Option™) to the Operator as contemplated in
Section 2.1, above, to the extent that the Authority holds title thereto at the time, exercisable for
(1) an option exercise price of $10; (ii) plus any other amounts due to the Authority that must be
paid at such time by the Operator; and (iii) if the Personal Property Bond has not theretofore been
retired, the Operator shall cause the Personal Property Bond to be retired or cancelled. The
Company agrees with the Operator that it will not exercise its Real Estate Purchase Option until
after January 1 of Year 10 without the consent of the Operator.
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2.9. Definitive Documents. The “Real Estate Definitive Documents” means and
includes the Real Estate Bond, the Real Estate Bond Lease, the Real Estate Option Agreement, the
EDA, the bond purchase loan agreement relating to the Real Estate Bond, and any other related
documents necessary to implement the transactions described herein relating to the Real Estate
Assets and the issuance of the Real Estate Bond. The “Personal Property Definitive Documents”
means and includes the Personal Property Bond, the Personal Property Bond Lease, the Personal
Property Option Agreement, the EDA, the bond purchase loan agreement relating to the Personal
Property Bond, and any other related documents necessary to implement the transactions described
herein relating to the Personal Property Assets and the issuance of the Personal Property Bond.
The term “Definitive Documents” means and includes the Real Estate Definitive Documents and
the Personal Property Definitive Documents. The Definitive Documents shall be prepared by Bond
Counsel and shall be subject to the approval of the Authority, and, insofar as each is concerned,
the Company and the Operator, as appropriate, and the legal counsel thereof. The Parties agree to
negotiate in good faith to establish the terms and conditions to be included in the respective
Definitive Documents. It shall be a Closing Condition in favor of each of the Company, the
Operator, and the Authority that they reach an agreement on such terms and conditions that are
applicable to each of them.

2.10. Transfers.

2.10.1. The rights and benefits of the Company under this Agreement may not be
transferred and assigned by the Company, in whole or in part, prior to Closing, except to
an Affiliate (defined below) of the Company.

2.10.2. The rights and benefits of the Operator under this Agreement may not be
transferred and assigned by the Operator, in whole or in part, prior to Closing, except to an
Affiliate of the Operator.

2.10.3. Except as expressly provided in this Section or elsewhere in this
Agreement, after the Closing the Company may not, without the prior written consent of
the Authority, which consent shall not be unreasonably withheld, conditioned or delayed,
(a) transfer its interest in the Real Estate Assets, or (b) assign its interests and rights under
the Real Estate Bond Lease or other Real Estate Definitive Documents or sublease any part
of the Real Estate Assets. The foregoing notwithstanding, the Company-Operator Lease is
permitted. The foregoing shall not be construed to impose any restriction on the transfer of
direct or indirect equity interests in the Company.

2.10.4. Except as expressly provided in this Section or elsewhere in this
Agreement, after the Closing the Operator may not, without the prior written consent of
the Authority, (a) transfer its interest in the Personal Property Assets, or (b) assign its
interests and rights under the Personal Property Bond Lease or other Personal Property
Definitive Documents or sublease any part of the Personal Property Assets. The foregoing
shall not be construed to impose any restriction on the transfer of equity interests in the
Operator.

2.10.5. The Company, as the tenant under the Real Estate Bond Lease, may not
sublease the Real Estate Assets except pursuant to the Company-Operator Lease.
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2.10.6. The Operator, as the tenant under the Personal Property Bond Lease, may
not sublease the Personal Property Assets.

2.10.7. The Operator, as the holder of a subleasehold interest in the Real Estate
Assets as contemplated in Section 2.1, above, may not sub-sublease the Real Estate Assets.
Further, the Operator may not assign such subleasehold interest in the Real Estate Assets
without the prior written consent of the Authority.

2.10.8. The Company may assign the Real Estate Bond Lease and the other Real
Estate Definitive Documents without the consent of the Authority, but upon prior or
contemporaneous notice to the Authority and the Operator, provided that (a) (i) clause (b)
of Section 2.10.9, below must be satisfied, and, (ii) the assignee is solvent, after giving
effect to such transaction, and expressly assumes in writing and agrees to pay and to
perform all of the Company’s obligations and liabilities thereunder, whether incurred
before, as of, or after such assignment, or (b) the Company consolidates with or merges
into another domestic entity or permits one or more domestic legal entities to consolidate
with or merge into it or the Company transfers or conveys all or substantially all of its
assets to another domestic legal entity, but only on the condition that, either, (i) if the
Company is the transferee or surviving entity, then the Company expressly agrees, by
written instrument in form and substance reasonably satisfactory to the Authority, to
remain obligated for all obligations and liabilities thereunder, whether incurred before, as
of, or after such assignment, and is solvent, after giving effect to such transaction, and
agrees to maintain its legal existence and solvency, and, (ii) if the Company is not the
transferee or surviving entity, then the transferee or surviving entity shall be solvent, after
giving effect to the transaction, and shall expressly assume in writing and agree to pay and
to perform all of the Company’s obligations and liabilities thereunder, whether incurred
before, as of, or after such transaction.

2.10.9. The Company may assign its interest in the Real Estate Assets, and the Real
Estate Bond Lease and the other Real Estate Definitive Documents, pursuant to an Exempt
Assignment (defined below) without the approval of the Authority, but upon prior or
contemporaneous notice to the Authority and the Operator; provided that, (a) any assignee
of the Company shall agree to fully and unconditionally assume all obligations of the
Company arising under such Real Estate Bond Lease and such other Real Estate Definitive
Documents, including, without limitation, all indemnity provisions contained in the Real
Estate Bond Lease and the other Real Estate Definitive Documents, and (b) the assignor
and assignee must first receive prior written confirmation from the Authority that the
Authority is satisfied that the Company will have the financial capability thereafter to
satisfy, and will continue to satisfy, its continuing indemnification and other obligations;
without limitation, the Authority may condition its satisfaction with such financial
capability upon the Company providing surety satisfactory to the Authority.

2.10.10. The Operator may assign its interest in the Personal Property Assets, and
the Personal Property Bond Lease and the other Personal Property Definitive Documents,
pursuant to an Exempt Assignment (defined below) without the approval of the Authority,
but upon prior or contemporaneous notice to the Authority; provided that, (a) any assignee
of the Operator shall agree to fully and unconditionally assume all obligations of the
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Operator arising under such Personal Property Bond Lease and such other Personal
Property Definitive Documents, including, without limitation, all indemnity provisions
contained in the Personal Property Bond Lease and the other Personal Property Definitive
Documents, and (b) the assignor and assignee must first receive prior written confirmation
from the Authority that the Authority is satisfied that the Operator will have the financial
capability thereafter to satisfy, and will continue to satisfy, its continuing indemnification
and other obligations; without limitation, the Authority may condition its satisfaction with
such financial capability upon the Operator providing surety satisfactory to the Authority.

2.10.11. Any provision hereof to the contrary notwithstanding, any assignment by
the Company or the Operator of any interest in this Agreement, the Project, the Bond
Leases or the other Definitive Documents shall be further subject to the following
conditions:

2.10.11.1. If the Authority should, in a writing approved by a resolution
of the Authority, consent to an assignment, then the Authority in such consent may
agree to release the assignor from all liabilities and obligations accruing under the
assigned documents or instruments after the effective date of such assignment;

2.10.11.2. The assignor shall, within fifteen (15) days after the delivery
thereof, furnish or cause to be furnished to the Authority and (after the issuance of
the related Bond) to the holder of the related Bond a true and complete copy of each
such assignment, together with any instrument of assumption; and

2.10.11.3. An assignee of the interest of the Company or the Operator
under the related Bond Lease must also be the holder of the related Bond and the
assignee of such Party’s interest under the other related Definitive Documents. A
pledgee of the interest of the Company or the Operator under the related Bond
Lease must also be the pledgee of the related Bond and the pledgee of such Party’s
interest under the other related Definitive Documents. An assignee must assume all
obligations of the Company or the Operator, as applicable, under the assigned
instruments and documents. In the event a pledgee shall ever become the owner of
the rights and interests of the Company or the Operator, as applicable, under the
pledged instruments and documents by reason of judicial foreclosure, nonjudicial
sale under power or other proceedings brought by the pledgee to enforce its rights
thereunder, or through any other means or manner in connection therewith, the
pledgee shall assume all obligations and responsibilities of such Party thereunder
arising from and after the date it becomes the owner.

2.10.12. Any provision hereof to the contrary notwithstanding, (a) no assignment,
sublease or sub-sublease by the Company or the Operator is permitted that would result in
a Project Change, and (b) no assignment, sublease, sub-sublease, security conveyance, or
other transaction that is a pledge or that is otherwise for security and that affects or concerns
the Real Estate Assets is permitted unless it is in compliance with Section 1.11, above.

2.10.13. An “Exempt Assignment” means any of the following assignments:
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2.10.13.1. A pledge pursuant to any bona fide mortgage or leasehold
mortgage (including, without limitation, any pledge of personal property and, for
purposes of this Agreement, any fee or leasehold security deed);

2.10.13.2. The acquisition by any mortgagee or leasehold mortgagee or
its designee of the leasehold interest through the exercise of any right or remedy of
such mortgagee or leasehold mortgagee under a bona fide mortgage or leasehold
mortgage, including any assignment of the leasehold interest to a mortgagee or the
leasehold mortgagee or its designee made in lieu of foreclosure;

2.10.13.3. Any foreclosure sale by any mortgagee or leasehold
mortgagee pursuant to any power of sale contained in a bona fide mortgage or
leasehold mortgage;

2.10.134. Any sale or assignment of the leasehold interest by any
mortgagee or leasehold mortgagee (or its designee) which has acquired the
leasehold interest by means of any transaction described above; and

2.10.13.5. Any sale or assignment of the Company’s leasehold interest
in the Real Estate Assets, after the completion of the Improvements, to any person
or entity if, (1) the financial condition of the proposed assignee is reasonably
satisfactory to the Authority, and (2) the proposed assignee possesses experience,
or hires a property manager with experience, for the operation of the Real Estate
Assets that is reasonably satisfactory to the Authority.

2.10.13.6. Any sale or assignment of the Operator’s leasehold interest
in the Project to any person or entity if, (1) the financial condition of the proposed
assignee is reasonably satisfactory to the Authority, and (2) the proposed assignee
possesses experience, or hires an operator with experience, for the operation of the
Project that is reasonably satisfactory to the Authority.

2.10.14. As used herein, “Affiliate” means any person or entity (as used herein
“entity” includes, without limitation, any public body) that directly, or indirectly through
one or more intermediaries, controls, is controlled by or is under common control with, a
specified person or entity. Without limitation, “control” of the other person or entity is
deemed to exist if a person or entity possesses, directly or indirectly, the power: (A) to vote
10% or more of the voting securities of such other person or entity (on a fully diluted basis)
having ordinary power to vote in the election of the governing body of such other person
or entity, or (B) to direct or cause the direction of the management or policies of the other
person or entity, whether through the ownership of voting securities, by contract or
otherwise.

2.11. Loan Documents. Any senior security deed, subordination agreement and/or any
other document or instrument that is requested or required by any Lender, requested of the
Authority by the Company or the Operator, as applicable, consented to by the holder of the
applicable Bond, and approved by the Chairman of the Authority (provided that the same is
nonrecourse to the Authority except that recourse may be had to its interest in the Real Estate
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Assets or the Personal Property Assets, as appropriate, other than its Unassigned Rights as defined
in the applicable Bond Lease) may be executed and delivered by the appropriate officers of the
Authority, and may include such changes, corrections, completions, deletions, insertions,
variations, additions, or omissions to the related Definitive Documents that are consistent with the
intent and purpose of the related Bond Resolution and are approved by the Chairman of the
Authority; such consistency and approval shall be conclusively evidenced by the Chairman’s
execution of each such document or instrument. Any such senior deed to secure debt,
subordination agreement or other document or instrument shall be prepared at the expense of the
requesting Party, and reviewed by Authority’s counsel at the expense of such requesting Party and
shall be subject to the approval by the Chairman of the Authority. The foregoing and any other
provision hereof or of any Loan Document (defined below) to the contrary notwithstanding, the
Authority’s only liability under any such senior deed to secure debt, subordination agreement, or
other document or instrument shall be limited to recourse to the Authority’s interest in the Real
Estate Assets or the Personal Property Assets, as appropriate, and in no event shall the Authority’s
Unassigned Rights or its rights under the applicable EDA and the Memorandum of Understanding
be assigned, pledged or subordinated. “Lender” means any financial institution or other bona fide
lender which has made a loan to the Company or the Operator, as applicable with respect to the
Real Estate Assets or the Personal Property Assets, as applicable, its successors and assigns, and
“Loan Documents” means the documents and instruments evidencing and securing such loan.

2.12. Statutory Compliance: Permitted Uses. The Act requires, and the Bond Leases will
provide, that the Company and the Operator must operate the Project at all times as a “project”
permitted by the Act, and the Bond Leases will further provide that the permitted uses of the Project
are restricted to those that are described in the Project description provided for on Schedule 1.1
hereto.

3. INCENTIVES TO BE PROVIDED.

3.1.  Purpose of Incentives. In order to induce the Company to locate the Improvements
at the Site, and the Operator to operate the Personal Property Assets at the Project, the following
economic inducements will be provided for the Project by the Authority and other entities, as
applicable.

3.2.  Site: Land Discount. The Authority shall provide the Site to the Company through
the Real Estate Bond Lease. Further, in consideration of the Company and the Operator locating
the Project in the County and the related job creation and capital investment by the Company and
the Operator, the Authority shall enter into the Real Estate Option Agreement to grant the
Company the Real Estate Purchase Option, and the Personal Property Option Agreement to grant
the Operator the Personal Property Purchase Option. The Parties hereby acknowledge that the Site
Consideration to be paid by the Company pursuant to this Agreement has been discounted by the
Authority from $1,700,000 to $850,000, which will result in cost savings to the Company of
$850,000. In determining the amount of the Site Consideration, the Authority has taken into
account the total consideration being received by the Authority in consequence of the Project, not
just the Site Consideration, including, without limitation, the Project’s anticipated generation of
jobs and additional investment within the Authority’s area of operations, and the public revenues
flowing therefrom. The Authority has found and determined, and hereby finds and determines, that
the interests of the public in such transaction are protected by this Agreement, including its
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requirements relating to Recovery Payments (and the Buy Out Option, if applicable), and that such
total consideration will be equal to or greater than the benefits to be derived by the Company and
the Operator hereunder; therefore, such benefits do not violate the prohibition in the Georgia
Constitution on the payment by public bodies of gratuities to private sector persons.

3.3. OneGeorgia EDGE Grant. The Authority will apply for a grant from the
OneGeorgia Authority under its EDGE Fund Program (the “State Grant”) in the amount of
approximately $525,000.00. The Company understands and agrees that the proceeds of the State
Grant will be used to reimburse the Company for Site preparation for the Project. If the State Grant
or any other grant is awarded, the terms and conditions governing it shall be contained in various
agreements and undertakings (collectively as to all of same, or individually as to a particular grant,
as the context may require, the “Grant Documents™) among the Authority, the Company and the
granting entity, as appropriate. It shall be a Closing Condition in favor of each of the Company
and the Authority that any such Grant Documents be reasonably satisfactory to it, respectively.
There are no assurances that any grant in any amount will be obtained. The Company agrees to
cooperate with the Authority in completing the application process of the State Grant or any other
grant sought hereunder by providing any and all information and/or documents required as a
condition to the State Grant or any other grant award.

34. Concierge Services. The Authority will provide reasonable “concierge services” to
assist the Company and the Operator, as applicable, with setting up utilities, obtaining permitting,
and other Project needs.

3.5. Permitting. The Company and the Operator shall apply for, and use commercially
reasonable efforts to obtain, all permits, licenses, authorizations, and approvals required by all
governmental authorities in connection with the acquisition, construction, equipping, operation,
and use of the Project, each in accordance with their respective responsibilities. As provided in
Section 3.4, above, the Authority shall reasonably assist the Company and the Operator, as
applicable, with navigating the local permitting process. It shall be a Closing Condition in favor
of the Company and the Operator, respectively, that such Party shall have obtained all such
permits, licenses, authorizations, and approvals required by all governmental authorities to the
extent available at the time of Closing in connection with the construction, installation, equipping,
operation, and use of the Project.

3.6.  Private Training. The Authority shall at its expense, if the Operator so requests,
assist the Operator in obtaining training for the Operator’s employees working at the Project, with
the costs thereof to the Authority not to exceed $20,000. This incentive shall be limited to training
available at and provided by Ogeechee Technical College. Such training is in addition to such
employee training as may be provided by the State pursuant to its “Quick Start” program, which
is outside the scope of this Agreement.

3.7. Temporary Office. If the Operator so requests, the Authority shall at its expense
determine and provide to the Operator temporary office space during construction of the
Improvements, the number of square feet thereof to be reasonably determined by the Authority,
but with the costs thereof to the Authority not to exceed $10,000. If the Operator requests that the
Authority provide temporary office space to the Operator under this Section, the Authority shall
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use commercially reasonable efforts to provide such temporary office space at a location that is
convenient to the Site, as reasonably determined by the Authority.

3.8.  Geotechnical Report and Due Diligence Activities. The Company hereby
acknowledges that the Authority has, at its own expense, already performed certain due diligence
activities (including studies, wetlands delineation, etc.) and has provided or will provide
information pertaining to same, to the Company prior to Closing. In addition, the Authority will,
at its own expense, fund a geotechnical report, as proposed to the Company by Terracon
Consultants, Inc. on December 18, 2022, and will provide the results thereof to the Company. Such
geotechnical report will provide value and cost savings to the Company of approximately $17,625,
plus the value of the foregoing additional due diligence information. The Company acknowledges
that the provision of such geotechnical report and additional due diligence information is without
warranty by the Authority and without liability on the part of the Authority.

3.9.  Statutory Tax Credits: Jobs Tax Credit. The Operator shall be entitled to claim the
Jobs Tax Credit in accordance with and subject to applicable law. This incentive, subject to
applicable law and regulations, shall include a tax credit that may be applied against the Operator’s
Georgia income tax liability.

3.10. Ad Valorem Tax Savings.

3.10.1. Basis for Savings. Under the Act, under which the Authority was created
and exists, the Authority pays no tax on its interest in the property comprising the Project.
The Parties agree that the Bond Leases shall be structured, and shall incorporate the
restrictions on use set forth in this Agreement and to be set forth in the Bond Leases, so
that the Company’s leasehold interest in the Real Estate Assets is a mere usufruct, and so
that the Operator’s leasehold interest in the Personal Property Assets is a nontaxable
bailment for hire, and not a taxable estate for years. Thus, while the Real Estate Bond Lease
is in effect, the Company shall pay no actual taxes on its leasehold interest in the Real
Estate Assets, and while the Personal Property Bond Lease is in effect, the Operator shall
pay no actual taxes on its leasehold interest in the Personal Property Assets. However, the
Company and the Operator, respectively, agree that in consideration of the structure of the
Bond Leases and other benefits, the Company and the Operator, respectively, shall make
payments in lieu of taxes as provided on Schedule 3.10.1 attached hereto and incorporated
herein by reference (the “Savings Schedule”). Any such payments in lieu of taxes shall be
reduced, but not below zero, by the amount of any ad valorem property taxes actually paid
(contrary to the intentions of the Parties) with respect to the Real Estate Assets or the
Personal Property Assets. Such payments in lieu of taxes are described and are and defined
as “County PILOTs”, “School PILOTs” and “Fire PILOTSs”, respectively, in such
Schedule, and may be referred to collectively as “PILOTs”. The Company and the
Operator, respectively, shall pay normal ad valorem property taxes with respect to property
it owns which is not titled to the Authority in connection with the issue of the related Bond.

3.10.2. Reversion to Normal Taxability. If the Real Estate Purchase Option is
exercised upon termination of the Real Estate Bond Lease or earlier, in whole or in part, or
if the Real Estate Bond Lease is otherwise terminated or expires and the Real Estate Assets
are conveyed to the Company, the Real Estate Assets will be taxable according to normal
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ad valorem property taxation rules that are applicable to privately-owned property. If the
Personal Property Purchase Option is exercised upon termination of the Personal Property
Bond Lease or earlier, in whole or in part, or if the Personal Property Bond Lease is
otherwise terminated or expires and the Personal Property Assets are conveyed to the
Operator, the Personal Property Assets will be taxable according to normal ad valorem
property taxation rules that are applicable to privately-owned property.

3.10.3. Procedures. In order to determine the amount of PILOTSs payable pursuant
to this Agreement, the Board of Assessors shall (i) determine the assessed value of the Real
Estate Assets and the Personal Property Assets, respectively, as though legal title to it were
held by the Company and the Operator, respectively, and notify the Authority thereof, and
(ii) determine what taxes would be payable if the Company or the Operator held legal title
to the Real Estate Assets and Personal Property Assets, respectively, and notify the
Authority thereof. The Authority shall then promptly calculate the amount of PILOTs
payable by the Company and the Operator with respect thereto pursuant to this Agreement,
and shall invoice the Company and Operator therefor, respectively. Such public bodies
shall coordinate such procedures with general procedures applicable to the payment of
normal property taxes, such that, for example, the Authority shall mail such invoice at the
time tax bills are normally mailed for the relevant tax year. Likewise, the Company and
the Operator, respectively, shall pay by separate check to the Authority, on or before the
date set for the payment of ad valorem property taxes in the County generally (but shall
have no fewer than sixty (60) days from the date of such invoice to make such payment),
an amount equal to the PILOTSs due for such year as so calculated. Should the Company or
Operator, as applicable, fail to pay the PILOTSs required by this Agreement at the times and
in the manner provided for in this Agreement, such Party shall be obligated to pay to the
Authority, in addition to such PILOTS, an amount that shall be equal to the penalties and
interest that would be assessed against such Party if such PILOTs were delinquent ad
valorem taxes, which shall be collected and distributed as provided herein for PILOTs. The
Authority shall notify the Company or the Operator, as applicable, of any such penalties
and interest. The Authority shall have all of the rights and remedies related to payments in
lieu of taxes, interest and penalties, as the Tax Commissioner of Bulloch County would
have in the case of delinquent ad valorem taxes, and at the Authority’s request, such Tax
Commissioner may place and enforce tax liens on the Real Estate Assets or Personal
Property Assets, as applicable, to secure the payments of such PILOTs, penalties and
interest. Likewise, the Company and the Operator shall have all of the same rights and
remedies as it would have in the case of a dispute over ad valorem property taxes,
including, without limitation, the right to dispute the valuation used by the Board of
Assessors. Without limitation, the Authority, the Board of Assessors, the Company and the
Operator agree that the Company and the Operator shall have the right of arbitration
provided in O.C.G.A. Sec. 48-5-311(f) and the right of appeal to the Superior Court
provided in O.C.G.A. Sec. 48-5-311(g). The Company’s and the Operator’s respective
obligations to pay the PILOTs and other payments in lieu of taxes, and any related interest
and penalties, shall be obligations to the Authority, who upon receipt shall disburse them
to each taxing authority as though they were payments of normal taxes, or any related
interest and penalties.
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3.10.4. Board of Assessors. The provisions of this Agreement relative to the
assessment and taxability of the Project for ad valorem property tax purposes shall be the
obligation and responsibility of the Board of Assessors and not of the Authority or the
County. By its Acknowledgement, the Board of Assessors is joining in this Agreement to
acknowledge that this Agreement is consistent with applicable requirements and that the
Board of Assessors intends and agrees to classify, for taxation purposes, the Company’s
and the Operator’s respective interests in the Project under the respective Bond Leases as
contemplated in this Agreement. It shall be a Closing Condition in favor of each of the
Authority, the Company, and the Operator that the respective validation orders for the
Bonds become final by June 30, 2023, and specifically respectively adjudge that the
Company and the Operator have no taxable interest in the Real Estate Assets or the
Personal Property Assets, respectively, as contemplated in this Agreement. Nonetheless,
the Parties acknowledge that the Authority has no control over the administration of the
property tax laws of the State and shall have no responsibility for adherence by the taxing
authorities to such validation orders. Rather, the Company and the Operator, respectively,
shall indemnify, hold harmless and defend the Authority, its members, directors, officers,
employees, and representatives from and against any claim, liability or loss related to the
imposition of property taxes, assessments or other charges on the Project, provided, that if
a court of competent jurisdiction determines that any of the provisions of this Section
violate O.C.G.A. §13-8-2, the indemnity contained in this Section shall not extend to any
matter for which indemnification is prohibited by O.C.G.A. §13-8-2. Said indemnity shall
survive the expiration or earlier termination of this Agreement, the Closing, and the Bond
Leases.

3.11. Acknowledgment; Intergovernmental Agreement. By execution of its
Acknowledgment hereto, the Board of Assessors agrees to all of the provisions hereof applicable

to it. This Agreement and such Acknowledgment shall collectively constitute an intergovernmental
agreement under the Georgia Constitution Art. IX, Sec. III, Para. I between the Authority and the
Board of Assessors. Such intergovernmental agreement is subject to the 50-year term limit
contained in such provision of the Georgia Constitution, but shall expire earlier upon its complete
performance.

4. JOBS AND INVESTMENT GOALS.

4.1. Inducement. The Operator agrees to locate its operations in the County at the Site,
within the jurisdiction of the Authority, provided, that nothing herein contained shall obligate the
Operator to make any particular level of investment or create any particular level of jobs. Rather,
the Operator’s responsibilities regarding such matters shall be governed exclusively by the
provisions hereof relating to Recovery Payments (provided for in Section 4.6, below). The
Operator’s foregoing agreement to locate its operations in the County at the Site, is based, in part,
on the incentives being provided by the Authority in connection with the Bond Leases and this
Agreement. Such incentives are being provided to induce the Operator to locate its operations in
the County at the Site, with attendant job creation on the part of the Operator, and accompanying
investment by the Operator and the Company, all of which constitutes valuable, non-cash
consideration to the Authority and the citizens of the County and of the State. The Parties
acknowledge that the incentives provided for in this Agreement (the “Incentives”) serve a public
purpose through the job creation and investment generation represented by the Project. The Parties
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further acknowledge that the cost/benefit requirements applicable to the Authority in the course of
providing such incentives dictate that some measure of recovery must be applied in the event that
the anticipated jobs and investment do not for any reason fully materialize, and such measure of
recovery is set forth in Schedule 4 attached hereto and incorporated herein by reference. The
Operator represents to the Authority that the Site is currently the only location that the Operator is
considering for the Personal Property Assets.

4.2.  Jobs Goal. For the period prescribed as the Performance Period on the Goals Table
(“Goals Table”) included on the “Incentives Schedule” attached as Schedule 4 hereto (such
period, the “Performance Period”) and with respect to the incentives covered by the Incentives
Table (defined below), the Operator shall have the goal of providing not fewer than the number of
new full-time jobs at the Project specified on the Goals Table as the applicable Jobs Goal (the goal
applicable in any particular year being the “Jobs Goal” for such year). For purposes of this
Agreement, the number of new “full-time jobs” shall be defined and determined, from time to
time, as provided on Schedule 4.2.1 attached hereto and incorporated herein by reference. Schedule
4.2.1 also determines how the number of full-time jobs shall be calculated.

43.  Jobs Shortfall Percentage. If, for any year in the Performance Period, the number
of full-time jobs employed by the Operator at the Project is less than the Jobs Goal that is applicable
to such year, the actual number of such full-time jobs shall be subtracted from the applicable Jobs
Goal to obtain the “Jobs Shortfall.” The number of jobs constituting the Jobs Shortfall shall be
divided by the applicable Jobs Goal and converted to a percentage to determine the “Jobs Shortfall
Percentage” for such year. If the Jobs Shortfall Percentage is 20% or less, such Jobs Shortfall
Percentage shall be deemed to be 0%. In order to illustrate the foregoing, hypothetical examples
of the foregoing calculations, using assumed values, are attached as Attachment 1 to Schedule 4
hereto.

44. Investment Goal. For purposes of the incentives covered by the Incentives Table,
the Company and the Operator shall have an “Investment Goal” of the Company and the Operator
jointly having invested, in the aggregate, in the Project in each year of the Performance Period the
cumulative amount for such year specified on the Goals Table (the goal applicable in any particular
year, the “Investment Goal”). For purposes of the Investment Goal by the Company and the
Operator, the investment in the Project shall be calculated on a cumulative basis from the date
hereof to the end of each year of the Performance Period. Schedule 4.4 attached hereto and
incorporated herein by reference provides rules that shall apply to satisfying the Investment Goal.

4.5. Investment Shortfall Percentage. If, for any year in the Performance Period, the
cumulative amount of capital investment by the Company and the Operator in the Project from the
date hereof is less than the Investment Goal that is applicable to such year, then the actual amount
of such investment shall be subtracted from the applicable Investment Goal to obtain the
“Investment Shortfall.” The amount of investment constituting the Investment Shortfall shall be
divided by the applicable Investment Goal and converted to a percentage to determine the
“Investment Shortfall Percentage.” If there is no shortfall, the Investment Shortfall Percentage
shall be 0%.

4.6. Annual Report. On or before February 1 of each year following a calendar year
that is in the Performance Period, the Operator shall provide to the Authority an annual report for
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the preceding calendar year which shall include a “Jobs Report” and an “Investment Report”
for both the Company and the Operator, as described below (each an “Annual Report”). Each
Annual Report shall be in substantially the form of Schedule 4.6 attached hereto and incorporated
herein by reference, as revised for the matters being reported. The responsibility to provide the
Annual Report to the Authority shall be solely the Operator’s responsibility; however, upon the
Operator’s written request, the Company shall provide such information that is in the Company’s
possession as shall be reasonably necessary to complete such Annual Report.

4.6.1. Jobs Report. The Jobs Report shall contain a statement as to the full-time
jobs at the Project for the immediately preceding year (each, an “Annual Report Year”)
using the methodology prescribed herein, and shall provide such supporting extracts from
the Operator’s employment records (consistent with the privacy rights of its employees) as
the Authority shall reasonably request. The Operator shall be responsible for providing the
information necessary for the Jobs Report.

4.6.2. Investment Report. The Investment Report shall contain a statement as to
the aggregate investment in the Project by the Company and the Operator for the subject
Annual Report Year, using the methodology prescribed herein.

4.6.3. Inspection Rights. No more often than once per year, the Authority and its
agents shall be permitted to inspect investment records of the Company and the Operator
and employment records of the Operator, specifically related to the Project, to verify such
information during normal business hours and upon reasonable notice. The Company and
the Operator may reasonably redact such records to protect the confidentiality of the
Company and the Operator and their respective employees or customers.

4.6.4. Project Shortfall Percentage. The Annual Report shall calculate any Jobs
Shortfall Percentage, and any Investment Shortfall Percentage. The average of the Jobs
Shortfall Percentage and the Investment Shortfall Percentage shall be the “Project
Shortfall Percentage,” which shall also be calculated and stated in the Annual Report.

4.7. Recovery Payments. If an Annual Report shows that, for the immediately
preceding Annual Report Year, there is a Project Shortfall Percentage, then, the Operator, in such
Annual Report, shall calculate the amount of the “Recovery Payments” and shall pay directly to
the Authority the same with respect to the incentives set forth in the Incentives Table, all pursuant
to and as defined in the Incentives Schedule. If the Project Shortfall Percentage is no more than
0%, there shall be no Recovery Payment due. Inasmuch as it is intended that property tax savings
of the Company pursuant to the Savings Schedule be passed through to the Operator in the
Company-Operator Lease, the Company and the Operator may separately apportion between
themselves the ultimate responsibility for such Recovery Payments, but the Operator shall remain
solely responsible hereunder for same.

4.8.  Failure to File Report and Make Required Payments. If the Operator fails to pay
any Recovery Payment when due, interest shall be paid by the Operator thereon at the rate of seven

percent (7%) per annum (or such lesser rate as may be allowed by law) until paid. If there has been
a failure which is not cured within thirty (30) days following a written notice from the Authority
to the Operator that said failure be cured, the Authority shall be entitled to enforce its rights under
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this Section 4.7 and the Operator shall indemnify the Authority for all costs of enforcement,
including any court costs and reasonable and actual attorneys’ fees and court costs. The Operator
shall be liable for the payment of any such interest, fees and costs. Notwithstanding the foregoing,
the Operator shall be responsible for all reasonable costs actually incurred by the Authority in
connection with monitoring compliance and addressing any non-compliance by the Operator
and/or the Company with this Agreement, including, without limitation, Annual Report errors,
omissions and discrepancies, and the Authority shall provide the Operator itemized invoices
documenting any costs so incurred. Such costs may include, but are not limited to, reasonable fees
and disbursements of attorneys actually incurred by the Authority. Without limitation, the Operator
and the Company shall be responsible for compliance with the provisions of this Article 4
applicable to them, respectively.

5. TERMINATION OF AGREEMENT.

5.1.  Delay. If, despite the good faith efforts of the Parties, this Agreement is not fully
executed by June 8, 2023, or the Closing has not occurred by September 15, 2023, then the
Authority, the Company or the Operator may terminate this Agreement by written notice to the
other Parties, without any further liability except as otherwise expressly provided in this
Agreement.

5.2.  Approval by Governing Bodies. Upon its execution of this Agreement, each Party
hereto represents and warrants that its governing body or other authorized committee or official
thereof has approved and authorized its entry into such Agreement or Acknowledgment.

5.3.  Closing Conditions. Any Party shall have the right to terminate this Agreement
prior to the Closing, without any further liability except as otherwise expressly provided in this
Agreement, effective immediately upon giving written notice to the other Parties, if either of the
following shall occur:

5.3.1. Any other Party is in breach of this Agreement beyond any applicable notice
and cure period.

5.3.2. There has been commenced or threatened against the Authority, the
Company, the Operator, or any Affiliate of the Company or of the Operator, any proceeding
(a) involving any challenge to, or seeking damages or other relief in connection with, any
of the matters that are the subjects of this Agreement, or (b) that may have the effect of
preventing, delaying, making illegal, imposing limitations or conditions on, or otherwise
interfering with, any of such matters. An uncontested validation proceeding for a Bond
shall not be considered a proceeding within the meaning of this Section.

5.4. The Authority’s Termination Rights. The Authority shall have the right to
terminate this Agreement, without any further liability except as otherwise expressly provided in
this Agreement, effective immediately upon giving written notice thereof to the other Parties,
pursuant to any provision allowing it to do so contained elsewhere in this Agreement. Without
limitation, the Authority shall have the right to terminate this Agreement, effective immediately
upon giving written notice to the other Parties if, by the Closing (or if this Agreement specifies
another time therefor, then by such time) each Closing Condition set forth herein in favor of the
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Authority has not been satisfied. If the Authority does not exercise any such right to terminate by
Closing (or by such other time specified), then, as of the Closing, such right shall be deemed
waived with respect to the subject thereof.

5.5. The Company’s Termination Rights. The Company shall have the right to
terminate this Agreement, without any further liability except as otherwise expressly provided in

this Agreement, effective immediately upon giving written notice thereof to the other Parties,
pursuant to any provision allowing it to do so contained elsewhere in this Agreement. Without
limitation, the Company shall have the right to terminate this Agreement, effective immediately
upon giving written notice to the other Parties if, by the Closing (or if this Agreement specifies
another time therefor, then by such time) each Closing Condition set forth herein in favor of the
Company has not been satisfied. If the Company does not exercise any such right to terminate by
Closing (or by such other time specified), then, as of the Closing, such right shall be deemed
waived with respect to the subject thereof.

5.6.  The Operator’s Termination Rights. The Operator shall have the right to terminate
this Agreement, without any further liability except as otherwise expressly provided in this
Agreement, effective immediately upon giving written notice thereof to the other Parties, pursuant
to any provision allowing it to do so contained elsewhere in this Agreement. Without limitation,
the Operator shall have the right to terminate this Agreement, effective immediately upon giving
written notice to the other Parties if, by the Closing (or if this Agreement specifies another time
therefor, then by such time) each Closing Condition set forth herein in favor of the Operator has
not been satisfied. If the Operator does not exercise any such right to terminate by Closing (or by
such other time specified), then, as of the Closing, such right shall be deemed waived with respect
to the subject thereof.

5.7.  Effect of Termination. If any Party terminates this Agreement pursuant to a right
provided herein or if this Agreement expires, this Agreement shall terminate or expire as to all
Parties without any further liability on the part of any Party, except as may theretofore have
accrued, or except as otherwise expressly provided in this Agreement, or shall exist as a result of
any prior breach hereof.

6. MISCELLANEOUS.

6.1. Notices. Any notice required to be given by any Party pursuant to this Agreement,
shall be in writing and shall be deemed to have been properly given, rendered or made only if
either (i) delivered personally to the Party or, if such Party is not an individual, to an officer or
other legal representative of the Party, to whom the same is directed, or (ii) mailed by registered
or certified mail, return receipt requested, postage prepaid, or (iii) sent via nationally recognized
overnight courier for next business day delivery, addressed to such Party at the addresses set forth
below (or to such other address as any particular Party may designate for notices by another Party
given to it from time to time by written notice), and shall be deemed to have been given, rendered
or made on the day so delivered or on the date of personal delivery, the first business day after
having been deposited with the courier service or the third business day after having been deposited
with the United States Postal Service:
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If to the Authority:

with a copy to:

and with a copy to:

If to the Company:

with a copy to:

If to the Operator:

93278559v.23

Development Authority of Bulloch County

201 South Main St., Suite A
Statesboro, Georgia 30458

Attn: Benjy Thompson, Chief Executive Officer

Taulbee, Rushing, Snipes, Marsh & Hodgin, LLC

12 Siebald Street
Statesboro, Georgia 30458
Attn: Stephen T. Rushing, Esq.

Seyfarth Shaw LLP

1075 Peachtree Street, N.E.
Suite 2500

Atlanta, Georgia 30309

Attn: Daniel M. McRae, Esq.

CG Statesboro, LLC

1801 Fifth Avenue North, Suite 300
Birmingham, Alabama 35203

Attn: Matthew Graham

CG Statesboro, LLC

213 W. Comstock Ave.
Suite 201

Winter Park, Florida 32789
Attn: Will Gardner

CG Statesboro, LLC

c/o Chesterfield

100 Bull Street, Suite 200
Savannah, Georgia 31401
Attn: Chance Raehn

Nelson Mullins Riley & Scarborough LLP

Atlantic Station

201 17" Street NW

Suite 1700

Atlanta, Georgia 30363
Attn: Jenna L. Lasseter, Esq.

Hanon Systems Alabama Corp.
39600 Lewis Drive
Novi, Michigan 48377

Attn: Christopher Connely, General Counsel
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with a copy to: Bradley Arant Boult Cummings LLP
One Federal Place
1819 Fifth Avenue North
Birmingham, Alabama 35203
Attn: Christopher R. Grissom, Esq.

6.2. Confidential Information. All confidential information acquired by the Authority
relating to the Company or the Operator shall be held in confidence by it, subject to its legal
obligations as a public body, including, without limitation O.C.GA. § 50-14-1, et seq. and § 50-
18-70, et seq. The Company and its advisors and the Operator and its advisors shall, prior to the
execution and delivery hereof, treat the contents of this Agreement as confidential, and, without
limitation, shall not disclose such contents to competing communities or states.

6.3. No Partnership or Agency. No partnership or agency relationship between or
among the Parties shall be created as a result of this Agreement.

6.4. Survival of MOU. This Agreement shall survive Closing and the expiration or
termination of the last Bond Lease, but may be superseded in whole or in part by the EDA to the
extent that the EDA expressly so provides.

6.5. Governing Law. The transactions contemplated hereunder and the validity and
effect of this Agreement are exclusively governed by, and shall be exclusively construed and
enforced in accordance with, the laws of the State of Georgia, except for the state’s conflicts of
law rules.

6.6. Amendments. Any amendments, deletions, additions, changes or corrections
hereto must be in writing executed by the Parties hereto. This Agreement does not confer any
rights or remedies upon any person or entity (including, without limitation, any public body), other
than the Parties to this Agreement and their respective permitted successors and assigns. Without
limitation, a writing executed only by the Parties hereto or their respective permitted successors
and assigns shall be effective to amend or terminate this Agreement.

6.7.  Entire Agreement. This Agreement, together with the Definitive Documents (when
executed), constitutes the entire agreement among the Parties with respect to the subject matter
hereof.

6.8.  Severability. In the event any provision of this Agreement shall be held invalid or
unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render
unenforceable any other provision hereof.

6.9. Counterparts. This Agreement may be signed in counterparts, each of which shall
be an original and all of which together shall constitute one and the same instrument.

6.10. No Personal Liability of Representatives of Public Bodies. No official, member,
director, officer, agent, or employee of the Authority or the County (including the members and

staff of the Board of Assessors) shall have any personal liability under or relating to this
Agreement. Rather, the agreements, undertakings, representations, and warranties contained
herein are and shall be construed only as corporate agreements, undertakings, representations, and

27
93278559v.23

Attachment: Memorandum of Understanding (MOU with CG Statesboro, LLC & Hanon Systems)

Packet Pg. 97




6.2.a

warranties, as appropriate, of such public bodies. Without limitation, and without implication to
the contrary, all Parties hereto waive and release any and all claims against each such official,
member, director, officer, agent, or employee, personally, under or relating to this Agreement, in
consideration of the entry of such public bodies into this Agreement.

6.11. No Personal Liability of Representatives of Company. No official, member,
manager, director, officer, agent, or employee of the Company shall have any personal liability

under or relating to this Agreement. Rather, the agreements, undertakings, representations, and
warranties contained herein are and shall be construed only as company agreements, undertakings,
representations, and warranties, as appropriate, of such entity. Without limitation, and without
implication to the contrary, all Parties hereto waive and release any and all claims against each
such official, member, manager, director, officer, agent, or employee, personally, under or relating
to this Agreement, in consideration of the entry of such entity into this Agreement.

6.12. No Personal Liability of Representatives of Operator. No official, member,

manager, director, officer, agent, or employee of the Operator shall have any personal liability
under or relating to this Agreement. Rather, the agreements, undertakings, representations, and
warranties contained herein are and shall be construed only as corporate agreements, undertakings,
representations, and warranties, as appropriate, of such entity. Without limitation, and without
implication to the contrary, all Parties hereto waive and release any and all claims against each
such official, member, manager, director, officer, agent, or employee, personally, under or relating
to this Agreement, in consideration of the entry of such entity into this Agreement.

6.13. Legal Compliance. The Company and the Operator each respectively agrees that
it and its officers and employees acting for it in matters relating to this Agreement shall comply
with all applicable provisions of law, including, without limitation, O.C.G.A. § 50-36-1 relating,
in part, to public benefits.

6.14. Effective Date. This Agreement shall not be effective until it has been fully
executed by all Parties hereto.

[SIGNATURES BEGIN ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Parties have executed this Memorandum of
Understanding and caused it to be delivered as of the following “Effective Date”:
June 8 ,2023.

The “Authority”:

DEVELOPMENT AUTHORITY OF
BULLOCH COUNTY

Gl

Chairman
ATTEST:

MM@
Secretary

\\\\Hlllu,”

Y 7z,
R &%,
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ST 1O
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zui e93 fos [SIGNATURES CONTINUE ON FOLLOWING PAGE]
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[SIGNATURE PAGE TO MEMORANDUM OF UNDERSTANDING]

Attachment: Memorandum of Understanding (MOU with CG Statesboro, LLC & Hanon Systems)

Packet Pg. 99




(SEAL)

The “Company”:

CG STATESBORO, LLC,

an Alab /]/Gted l% i pany

6.2.a

Nam"é Ctlan el [ W

Title: HEMBER.

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

[SIGNATURE PAGE TO MEMORANDUM OF UNDERSTANDING]
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(SEAL)

The “Operator™:

HANON SYSTEMS ALABAMA CORP.,
a Delaware corporation

6.2.a

By:
Name: TV 2N /D ALk
Title: /fffag‘;} p/‘&w Lrrector

[SIGNATURES CONTINUE ON FOLLOWING PAGE]

[SIGNATURE PAGE TO MEMORANDUM OF UNDERSTANDING

Attachment: Memorandum of Understanding (MOU with CG Statesboro, LLC & Hanon Systems)

Packet Pg. 101




6.2.a

ACKNOWLEDGED

The undersigned acknowledges this Agreement and agrees to the provisions hereof that are
applicable to it.

The “County”:
BULLOCH COUNTY

v Loy THoritor

Chamnan of the BoarHof Commissioners

ATTEST:

= Q.-' ‘fl Z
= § "2 Z  [SIGNATURES CONTINUE ON FOLLOWING PAGE]
= =
Z . @ea 5
Z & S
’ i “
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The undersigned acknowled

applicable to it,

ACKNOWLEDGED

BOARD OF TAX ASSESSORS OF BULLOCH

COUNTY

By: NL "’\@\ L

6.2.a

ges this Agreement and agrees to the provisions hereof that are

Chairman, Board of Bullo
Assessors

[SIGNATURE PAGE TO MEMORANDUM OF UNDERSTANDING]

eh\(aounty 'Rax
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SCHEDULE 1.1

DESCRIPTION OF THE PROJECT

The Project is a manufacturing facility for the manufacture of vehicular HVAC components. The
Project shall be comprised of the Real Estate Assets and the Personal Property Assets. The
operations to be conducted at the Project will substantially consist of the manufacture of vehicular
HVAC components, primarily to supply the Hyundai Motor Group EV Metaplant, located in Bryan
County, Georgia.

Attachment: Memorandum of Understanding (MOU with CG Statesboro, LLC & Hanon Systems)
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SCHEDULE 1.4.1

DESCRIPTION OF THE SITE

The Site shall consist of that certain real property in Bulloch County, Georgia, located off of 8540
Zell Miller Parkway, Statesboro, Georgia 30458 in the Gateway Regional Industrial Park,
comprising approximately 34 acres. The Site is further described and depicted below (and for the
avoidance of doubt, includes both the “Phase 1 Area” and “Expansion Area”):

Attachment: Memorandum of Understanding (MOU with CG Statesboro, LLC & Hanon Systems)

SCHEDULE 1.4.1

93278559v.23

Packet Pg. 105




LEGAL DESCRIPTION OF THE SITE

Those two (2) parcels of land in the 1209 G. M. District of Bulloch County, Georgia containing a total of
34.00 acres more particularly described as follows:

PHASE 1 AREA - 18.26 ACRES

ALL THAT CERTAIN TRACT OR PARCEL OF LAND LYING AND BEING IN THE 1209TH G.M.D.
OF BULLOCH COUNTY, GEORGIA, CONTAINING 18.26 ACRES AND BEING MORE
PARTICULARLY DESCRIBED AS “SUBJECT PROPERTY” ON AN ALTA/NSPS SURVEY FOR CG
STATESBORO, LLC, PREPARED BY MAXWELL-REDDICK AND ASSOCIATES AND DATED 06-
01-2023, WHICH READS AS FOLLOWS:

COMMENCING AT A ONE-INCH IRON PIPE FOUND LOCATED AT THE INTERSECTION OF THE
SOUTHERN RIGHT-OF-WAY OF ZELL MILLER PARKWAY (120' R/W) AND THE EASTERN
RIGHT-OF-WAY OF ZELL MILLER PARKWAY (80' R/W); THENCE SOUTH 22°53'43" WEST
ALONG A TIE LINE A DISTANCE OF 140.40' TO A CAPPED REBAR FOUND (CRBF) LOCATED ON
THE WESTERN RIGHT-OF-WAY OF ZELL MILLER PARKWAY (80' R/W), WHICH IS THE POINT
OF BEGINNING.

BEGINNING AT A CAPPED REBAR FOUND (CRBF) LOCATED ON THE WESTERN RIGHT-OF-
WAY OF ZELL MILLER PARKWAY (80' R/W); THENCE ALONG THE WESTERN RIGHT-OF-WAY
OF ZELL MILLER PARKWAY (80' R/W) SOUTH 11°48'11" EAST A DISTANCE OF 393.74' TO A
CAPPED REBAR FOUND (CRBF); THENCE CONTINUING ALONG THE WESTERN RIGHT-OF-
WAY OF ZELL MILLER PARKWAY (80' R/W) SOUTH 11°47'24" EAST A DISTANCE OF 292.94' TO
A CAPPED REBAR SET (CRBS); THENCE LEAVING THE WESTERN RIGHT-OF-WAY OF ZELL
MILLER PARKWAY (80' R/W) NORTH 90°00'00" WEST A DISTANCE OF 1357.55' TO A CAPPED
REBAR SET (CRBS); THENCE NORTH 27°18'01" EAST A DISTANCE OF 323.49' TO A CAPPED
REBAR FOUND (CRBF); THENCE NORTH 27°18'16" EAST A DISTANCE OF 553.88' TO A CAPPED
REBAR FOUND (CRBF); THENCE SOUTH 82°29'13" EAST A DISTANCE OF 821.79' TO A CAPPED
REBAR FOUND (CRBF) LOCATED ON THE WESTERN RIGHT-OF-WAY OF ZELL MILLER
PARKWAY (80' R/W), WHICH IS THE POINT OF BEGINNING.

SAID TRACT OR PARCEL IS BOUND AS FOLLOWS:

ON THE NORTH BY THE LANDS OF M-H REAL ESTATE LLC.

ON THE SOUTH BY THE EXPANSION AREA.

ON THE EAST BY THE WESTERN R/W OF ZELL MILLER PARKWAY.

EXPANSION AREA - 15.74 ACRES

ALL THAT CERTAIN TRACT OR PARCEL OF LAND LYING AND BEING IN THE 1209TH G.M.D.
OF BULLOCH COUNTY, GEORGIA, CONTAINING 15.74 ACRES AND BEING MORE
PARTICULARLY DESCRIBED AS “SUBJECT PROPERTY” ON AN ALTA/NSPS SURVEY FOR CG
STATESBORO, LLC, PREPARED BY MAXWELL-REDDICK AND ASSOCIATES AND DATED 06-
01-2023, WHICH READS AS FOLLOWS:

COMMENCING AT A ONE-INCH IRON PIPE FOUND LOCATED AT THE INTERSECTION OF THE
SOUTHERN RIGHT-OF-WAY OF ZELL MILLER PARKWAY (120" R/W) AND THE EASTERN

SCHEDULE 1.4.1
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RIGHT-OF-WAY OF ZELL MILLER PARKWAY (80' R/W); THENCE SOUTH 22°53'43" WEST
ALONG A TIE LINE A DISTANCE OF 140.40' TO A CAPPED REBAR FOUND (CRBF) LOCATED ON
THE WESTERN RIGHT-OF-WAY OF ZELL MILLER PARKWAY (80' R/W); THENCE ALONG THE
WESTERN RIGHT-OF-WAY OF ZELL MILLER PARKWAY (80' R/W) SOUTH 11°48'11" EAST A
DISTANCE OF 393.74' TO A CAPPED REBAR FOUND (CRBF); THENCE CONTINUING ALONG
THE WESTERN RIGHT-OF-WAY OF ZELL MILLER PARKWAY (80' R/W) SOUTH 11°47'24" EAST
A DISTANCE OF 292.94' TO A CAPPED REBAR SET (CRBS) WHICH IS THE POINT OF
BEGINNING.

BEGINNING AT THE AFORESAID CAPPED REBAR SET (CRBS), THENCE ALONG THE
WESTERN RIGHT-OF-WAY OF ZELL MILLER PARKWAY (80' R/W) SOUTH 11°47'24" EAST A
DISTANCE OF 341.51' TO A GROUND ROD FOUND (GRF); THENCE CONTINUING ALONG THE
WESTERN RIGHT-OF-WAY OF ZELL MILLER PARKWAY CLOCKWISE ON THE ARC OF A
CURVE (ARC = 196.59', RADIUS = 1787.06") WHICH SUBTENDS A CHORD OF SOUTH 08°38'07"
EAST A DISTANCE OF 196.49' TO A CAPPED REBAR FOUND (CRBF); THENCE LEAVING THE
WESTERN RIGHT-OF-WAY OF ZELL MILLER PARKWAY (80' R/W) NORTH 87°30'27" WEST A
DISTANCE OF 1473.43' TO A CAPPED REBAR SET (CRBS); THENCE NORTH 24°31'22" EAST A
DISTANCE OF 218.97' TO A CAPPED REBAR FOUND (CRBF); THENCE NORTH 18°54'42" WEST
A DISTANCE OF 261.72' TO A CAPPED REBAR FOUND (CRBF); THENCE NORTH 27°18'01" EAST
A DISTANCE OF 19.90' TO A CAPPED REBAR SET (CRBS); THENCE NORTH 90°00'00" EAST A
DISTANCE OF 1357.55' TO A CAPPED REBAR SET (CRBS) ON THE WESTERN RIGHT-OF-WAY
OF ZELL MILLER PARKWAY (80' R/W), WHICH IS THE POINT OF BEGINNING.

SAID TRACT OR PARCEL IS BOUND AS FOLLOWS:

ON THE NORTH BY THE PHASE 1 AREA.

ON THE SOUTH BY LANDS OF BULLOCH COUNTY, GEORGIA.

ON THE EAST BY THE WESTERN R/W OF ZELL MILLER PARKWAY.
ON THE WEST BY THE LANDS OF BULLOCH COUNTY, GEORGIA.
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SCHEDULE 1.11-1

SITE PLAN

6.2.a

A copy of the above Site Plan is on file in the offices of the Authority.
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SCHEDULE 1.11-2

EXCESS LAND DISPUTE RESOLUTION

The Parties hereby agree that any Dispute (as defined in Section 1.11 hereof), and only such a
Dispute, which cannot be settled by mutual agreement, will be finally settled by binding arbitration
in accordance with the Federal Arbitration Act (or if not applicable, the Georgia Arbitration Code).
Any Party who is aggrieved will deliver a notice to the other Parties setting forth the specific points
constituting the Dispute. Any points remaining in Dispute twenty (20) days after the giving of such
notice may, upon ten (10) days’ notice to the other Parties, be submitted to arbitration in Atlanta,
Georgia, and shall be settled by arbitration administered by the American Arbitration Association
in accordance with its Commercial Arbitration Rules and in accordance with the following:

1.

The arbitration shall be conducted by a single neutral arbitrator who shall be a former judge
in the State or Superior Courts of Georgia or a former federal district judge.

The arbitration shall be governed by the laws of the State of Georgia (except insofar as the
Federal Arbitration Act governs).

The standard provisions of the Commercial Rules shall apply, except as may otherwise be
provided herein.

No discovery shall be taken in support of the arbitration, although each Party shall
exchange such documents and other information as may be required by this Agreement. In
addition, each Party shall exchange such additional information as may be directed by the
arbitrator, either on its motion or on application of any Party for good cause shown.

The arbitrator will have the authority to allocate the costs of the arbitration process among
the Parties, but will only have the authority to allocate attorneys’ fees if a particular law
permits them to do so, specifically including O.C.G.A. § 9-15-14.

The decision of the arbitrator shall be accompanied by a written opinion that includes
express findings of fact and conclusions of law.

The arbitrator shall only have the power to determine the matter that is the subject of the
Dispute. The arbitrator shall have no power to award monetary (except as part of a
determination regarding the amount of the Buy Out Consideration), non-monetary or
equitable relief of any sort, or to alter, change, amend, modify, add to or subtract from any
of the provisions of this Agreement and/or its Schedules or exhibits The arbitrator shall
also have no power to award (a) direct damages, or (b) punitive damages or any other
damages.

The arbitral award shall (a) be rendered within sixty (60) days after the later of (i) the
arbitrator’s acceptance of its appointment, or (ii) the availability of the Buy Out Survey;
(b) be delivered in writing; (c) be the sole and exclusive final and binding remedy with
respect to the Dispute among the Parties without the possibility of challenge or appeal,
which are hereby waived; and (d) be accompanied by a form of judgment.
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SCHEDULE 3.10.1

SAVINGS SCHEDULE

. No payments in lieu of taxes are required for tax years prior to Year 1. However, there are no
tax savings with respect to special district levies of assessments or fees for any tax year.

. For each Year in the tables below, the Company will pay amounts equal to the corresponding
“Payment Percentage,” set forth below, of the normal ad valorem property taxes that would
be payable if legal title to the Real Estate Assets were vested in the Company, instead of the
Authority on January 1 of such year. For each Year in the table below, the Operator will pay
amounts equal to the corresponding Payment Percentage, set forth below, of the normal ad
valorem property taxes that would be payable if legal title to the Personal Property Assets were
vested in the Operator, instead of the Authority on January 1 of such year. The corresponding
“Savings Percentage” is 100% less the Payment Percentage. Such payments shall constitute
payments in lieu of taxes (i.e., PILOTS).

For purposes of paragraph 2, above, the applicable Payment Percentages and Savings

6.2.a

Percentages for the individual categories of PILOTs are as follows:

93278559v.23

COUNTY PILOTs

(payments in lieu of taxes to be paid over to the County based
on the millage levied by the County for County purposes for
each Year, including, without limitation, any levies for bonded

indebtedness)
SAVINGS PAYMENT
YEAR PERCENTAGE PERCENTAGE
1-10 100% 0%
11 and thereafter 0% 100%
SCHOOL PILOTs

(payments in lieu of taxes to be paid over to the Bulloch
County School District based on the millage levied for it for

each Year)
SAVINGS PAYMENT
YEAR PERCENTAGE PERCENTAGE
1-10 0% 100%
11 and thereafter 0% 100%
FIRE PILOTs

(payments in lieu of taxes to be paid over to Bulloch County
for its Fire District based on the millage levied by the County

for it for each Year
SAVINGS PAYMENT
YEAR PERCENTAGE PERCENTAGE
1-10 0% 100%
11 and thereafter 0% 100%

SCHEDULE 3.10.1
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4. The savings applies to all County ad valorem property taxes with respect to property
comprising part of the Project titled to the Authority in connection with the issuance of the
Bonds. The Company and the Operator shall each pay normal property taxes with respect to
its respective property not so titled to the Authority. For the avoidance of doubt, any excess
investment in the Real Estate Assets and/or the Personal Property Assets over the maximum
principal amount of the respective Bond, as applicable, will be 100% taxable and subject to
normal property taxes.

5. For the avoidance of doubt, the Savings Schedule applies equally and independently to the
Real Estate Assets and the Personal Property Assets and is not affected should one Bond Lease
terminate without the other Bond Lease terminating.
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SCHEDULE 4

INCENTIVES SCHEDULE

6.2.a

1. The recovery value (“Recovery Value”) of each of the Incentives provided pursuant to the
Sections of this Agreement identified below shall be as specified in the rows of the table set
forth below (the “Incentives Table”), with any payments to be made as provided in this
Incentives Schedule to the recipients indicated as follows:

INCENTIVES TABLE

SECTION

INCENTIVE

RECOVERY VALUE

RECOVERY
FACTOR

RECOVERY PAID

TO*

3.2

Site/Land Discount

Reduction of Site
Consideration afforded to
the Company (which is
$850,000)

10%

Authority

3.6

Private Training

Amount of the actual
costs paid by the
Authority for the training
of Operator’s employees
under Section 3.6 hereof
(not to exceed $20,000)

10%

Authority

3.7

Temporary Office
Space

Amount of the actual
costs paid by the
Authority to provide
temporary office space to
Company under Section
3.7 hereof (not to exceed
$10,000)

10%

Authority

3.8

Geotechnical
Report

Amount of the actual
costs paid by the
Authority to fund and
provide the results of a
geotechnical report to
Company under Section
3.8 hereof (which is
estimated to be $17,625)

10%

Authority

3.10

Property Tax
Savings on Project

Actual amount of ad
valorem property taxes on
Project saved each year

100%

To Authority for
County
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2.

The Operator (and not the Company) shall make a payment with respect to each incentive
listed in the Incentives Table above (each payment, a “Recovery Payment,” and collectively,
the “Recovery Payments”) to the respective parties so specified based on the Recovery Value
as so determined for each year included in the Performance Period in which a Project Shortfall
Percentage is determined as provided in this Agreement, provided, that no Recovery Payment
shall be required for any incentive whose Recovery Factor is 0%. If the Project Shortfall
Percentage is no more than 0%, there shall be no Recovery Payment due.

The table (“Goals Table”) set forth below sets forth the applicable Jobs Goal and Investment
Goal.

GOALS TABLE
PEERIOD” JOBS GOAL INVESTVIENT
(INCLUDES ALL YEARS | (CUMULATIVE) | (cuMULATIVE)*
SCHEDULED BELOW)
Year 1 7 $17,750,000
Year 2 35 $26,750,000
Year 3 60 $30,500,000
Year 4 80 $33,000,000
Year 5 100 $40,000,000
Year 6 120 $40,000,000
Year 7-10 160 $40,000,000

*Applies jointly, in the aggregate, to (i) the Company’s investment in the Site (i.e., the Site
Consideration) and the Improvements only (i.e., the Real Estate Assets), and (ii) the Operator’s
investment in the Personal Property Assets.

4.

The Jobs Goal and the Investment Goal in any Year are each subject to the effect of Force
Majeure. The effect of Force Majeure for such purposes shall be that for any Year in which the
Company or Operator, as applicable, is entitled to claim, and does claim, the benefit of such
provision, the Company or Operator, as applicable, shall be considered in compliance with its
Jobs Goal and/or Investment Goal, as applicable, provided that, in no event shall Force Majeure
extend the Savings Schedule or the Term.

. With respect to certain cash and in-kind incentives provided pursuant to this Agreement, in

order to allow the Company and Operator, as applicable, credit for years in the Performance
Period for which there was compliance with the Jobs Goal and the Investment Goal, the
Incentives Table provides a Recovery Factor of less than 100% for each such year. Such

SCHEDULE 4
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6.2.a

Recovery Factor represents a prorating across the Performance Period of the potential recovery
of such incentives, through application of the methodology provided below. With respect to
the property tax savings incentive, the Recovery Factor shall be 100% of the property tax
savings for the particular year of the Performance Period being evaluated, and property tax
savings for any prior year shall not be repayable or otherwise affected.

6. For each Year for which a Project Shortfall Percentage more than 0% is determined as provided
in this Agreement, in order to determine the Recovery Payment for each incentive in the
Incentives Table, such Project Shortfall Percentage shall be multiplied times the Recovery
Value, the result shall be multiplied times the corresponding Recovery Factor, the result shall
be the Recovery Payment, and the Operator shall pay the amount thereof to the entity or entities
specified above simultaneously with the delivery of the Annual Report for the subject Year as
required by this Agreement. If the Project Shortfall Percentage is no more than 0%, there shall
be no Recovery Payment due. In order to illustrate the foregoing, hypothetical examples of the
foregoing calculations, using assumed values, are attached as Attachment 1 to this Schedule
and incorporated herein by reference.

7. (a) Each of the following shall be a “Trigger Event” hereunder:

) The expiration or termination of a Bond Lease at a time when any part of the
Project is subject to a Payment Percentage less than 100%, including, without
limitation, expiration or termination in connection with the exercise of the Real
Estate Purchase Option or the Personal Property Purchase Option.

(i)  The expiration or termination of the Company-Operator Lease or should the
Operator for any other reason not be operating the Personal Property Assets at
the Project.

(iii) A “Plant Closing.” A Plant Closing is defined as the permanent or temporary
shutdown of the operations of the Operator at the Project, if the shutdown
results in an “employment loss” during any 90-day period at the Project for 80%
or more of the Operator’s employees at the Project, excluding any part-time
employees. The term “employment loss” means (1) an employment
termination, other than a discharge for cause, voluntary departure, or retirement,
(2) a layoff exceeding six (6) months, or (3) a reduction in hours of work of
individual employees of more than 50% during each month of any 6-month
period. An employment action that results in the effective cessation of
production of the work performed at the Project, even if a few employees
remain, is a shutdown. A “temporary shutdown” is a Trigger Event only if there
are a sufficient number of terminations, layoffs exceeding six (6) months, or
reductions in hours of work as specified under the definition of “employment
loss.”

Attachment: Memorandum of Understanding (MOU with CG Statesboro, LLC & Hanon Systems)

(iv) A “Mass Layoff.” The term Mass Layoff means a reduction in work force
which first, is not the result of a Plant Closing, and second, results in an
employment loss at the Project during any 90-day period for at least 50% of the
Project’s employees, excluding part-time employees.
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(v)  A“Project Change.” The term Project Change means the Project, at any time,
is no longer being operated as a manufacturing facility for the manufacture of
vehicular HVAC components at the Real Estate Assets for sale as described in
this Agreement.

(b) Upon the occurrence of a Trigger Event, (1) the Real Estate Purchase Option shall be
deemed exercised by the Company, the Company shall cause the Real Estate Bond to be
retired or cancelled, and the Payment Percentage shall thereupon become 100% as to all
years after the Year in which the Trigger Event occurred, and (2) the Personal Property
Purchase Option shall be deemed exercised by the Operator, the Operator shall cause the
Personal Property Bond to be retired or cancelled, and the Payment Percentage shall
thereupon become 100% as to all years after the Year in which the Trigger Event occurred.
If necessary to assure that there are no property tax savings after the Year in which the
Trigger Event occurred, (1) the Company shall pay to the Authority with respect to the
Real Estate Assets, such payments in lieu of taxes as are necessary so that normal property
taxes due on the Real Estate Assets plus such payments in lieu of taxes would equal 100%
of what normal taxes would be if title to the Real Estate Assets had been vested in the
Company as of January 1 of the applicable year, and (2) the Operator shall pay to the
Authority with respect to the Personal Property Assets, such payments in lieu of taxes as
are necessary so that normal property taxes due on the Personal Property Assets plus such
payments in lieu of taxes would equal 100% of what normal taxes would be if title to the
Personal Property Assets had been vested in the Operator as of January 1 of the applicable
year.

(c) As soon as reasonably possible after either the Company or the Operator is aware of (but
no later than immediately after the occurrence of) a Trigger Event, the Operator shall file
with the Authority a special Annual Report that shall comply as appropriate with Section
4.5 of this Agreement and shall also calculate what the Recovery Payments would be in
the aggregate for each subsequent Year through the end of the period for which any part of
the Project is scheduled to be subject to a Payment Percentage less than 100%, ignoring
any Force Majeure, using the actual investment amount by the Company and the Operator
through the date of the calculation, and assuming that jobs for each year after the year of
calculation amount to zero. In the calculation of the Special Recovery Payment (defined
below), the Company and the Operator may exclude as a Recovery Value any property tax
savings for years after the Project reverts to normal property taxation or the Payment
Percentage for all of the Project becomes 100%. The amount so calculated shall be subject
to audit by the Authority, and upon acceptance by the Authority, such amount shall
constitute a “Special Recovery Payment.” The Operator shall pay the amount of the
Special Recovery Payment to the Authority promptly upon being invoiced therefor and
shall pay any past due normal Recovery Payments in arrears. The Authority shall have the
same rights and remedies with respect to such Special Recovery Payment as with normal
Recovery Payments, including, but not limited to, the Operator’s liability for the payment
of any interest, fees and costs (including, without limitation, attorneys’ fees incurred by the
Authority), as provided in Section 4.7 hereto. For purposes of clarity, failure to pay any
Special Recovery Payment payable under this Agreement when due shall result in the
accrual of interest thereon in the same manner as for any failure to pay normal Recovery
Payments. Any provision of this Agreement to the contrary notwithstanding, the Authority
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shall be under no obligation to perform under either the Real Estate Purchase Option or
Personal Property Purchase Option provided for in Section 2.8 hereof until it has received
full payment of the Special Recovery Payment and any normal Recovery Payments that

are past due.

93278559v.23
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ATTACHMENT 1
TO
SCHEDULE 4

The following examples contained in this Attachment 1 to Schedule 4 are for illustrative purposes
only, and the provisions relating to such calculations contained elsewhere in this Agreement shall

control. —
£
Example A: The Investment Shortfall Percentage is greater than 0%, and there is no Jobs Shortfall. %
The Project Shortfall Percentage is greater than 0%, so there is a Recovery Payment Due. %)
5
3
ACTUAL GOAL SHORTFALL g
9
Jobs 160 160 Jobs Shortfall 0% Jobs ~
Percentage e
Investment 3
Investment $37,500,000 $40,000,000 Shortfall 6.25% Investment §
Percentage g
Project Average- 0]
Shortfall 3.13% Jobs & ©
Percentage Investment §
Subtotals 2
Investment- g
$30,000,000 S
Operator >
Investment- 47,500,000 %
Company =
$37,500,000 @
g
MOuU INCENTIVE PROJECT RECOVERY RECOVERY RECOVERY -
SEC. SHORTFALL VALUE FACTOR PAYMENT S
PERCENTAGE =
3.2 Site/Land Discount 3.13% $850,000 10% $2,656 2
36 | Private Training 3.13% $20,000 10% $63 S
3.7 Temporary Office 3.13% $10,000 10% $31 %
Space E
3.8 | Geotechnical Report 3.13% $17,625 10% $55 %
3.1 | Property Tax Savings 3.13% $126,162 100% $3,943 g
on Project g
Total $1,023,787 Total $6,748 2
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Example B: The Investment Shortfall Percentage is greater than 0%, and the Jobs Shortfall
Percentage is 20% or less (thus deemed to be 0%, pursuant to Section 4.3 of this Agreement). The
Project Shortfall Percentage is greater than 0%, so there is a Recovery Payment Due.

ACTUAL GOAL SHORTFALL
w
12.74% g
(which is 20% I
Jobs 139.62 160 Jobs Shortfall | ° 0 1ocs, thus Jobs &
Percentage -
deemed to 5
be 0%) T
Investment 3;
Investment $37,500,000 $40,000,000 Shortfall 6.25% Investment O
Percentage -
Project Average- o
Shortfall 3.13% Jobs & 8
Percentage Investment 4
Subtotals (5,%
Investment- Q
Operator $30,000,000 g
Investment- $7.500,000 E
Company D
$37,500,000 Q
(@]
Mou INCENTIVE PROJECT RECOVERY RECOVERY RECOVERY %
SEC. SHORTFALL VALUE FACTOR PAYMENT S
PERCENTAGE ?
3.2 | Site/Land Discount 3.13% $850,000 10% $2,656 <
[
3.6 Private Training 3.13% $20,000 10% $63 D
3.7 Temporary Office 3.13% $10,000 10% $31 o
Space g
3.8 | Geotechnical Report 3.13% $17,625 10% $55 ;%
3.1 | Property Tax Savings 3.13% $126,162 100% $3,943 IS
on Project g
Total $1,023,787 Total $6,748 =
1=
(&)
€
e
Q
8
<

SCHEDULE 4

93278559v.23

Packet Pg. 118




6.2.a

Example C: The Investment Shortfall Percentage is greater than 0%, and the Jobs Shortfall
Percentage is greater than 20%. The Project Shortfall Percentage is greater than 0%, so there is a

Attachment: Memorandum of Understanding (MOU with CG Statesboro, LLC & Hanon Systems)

Recovery Payment Due.
ACTUAL GOAL SHORTFALL
Jobs 125 160 Jobs Shortfall |, ggq, Jobs
Percentage
Investment
Investment $37,500,000 $40,000,000 Shortfall 6.25% Investment
Percentage
Project Average-
Shortfall 14.06% Jobs &
Percentage Investment
| Subtotals
Investment-
Operator $30,000,000
Investment- $7,500,000
Company
$37,500,000
MOU INCENTIVE PROJECT RECOVERY RECOVERY RECOVERY
SEC. SHORTFALL VALUE FACTOR PAYMENT
PERCENTAGE
3.2 | site/Land Discount 14.06% $850,000 10% $11,953
3.6 Private Training 14.06% $20,000 10% $281
37 Temporary Office 14.06% $10,000 10% $141
Space
3.8 | Geotechnical Report 14.06% $17,625 10% $248
3.1 | Property Tax Savings 14.06% $126,162 100% $17,742
on Project
Total $1,023,787 Total $30,364
SCHEDULE 4
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Example D: There is no Investment Shortfall, and the Jobs Shortfall Percentage is greater than
20%. The Project Shortfall Percentage is greater than 0%, so there is a Recovery Payment Due.

ACTUAL GOAL SHORTFALL
bs Shortfall ,g
Jobs 125 160 Jobs Shortfa 21.88% Jobs 3
Percentage o
Investment )
Investment $40,000,000 $40,000,000 Shortfall 0% Investment 5
Percentage cI%
Project Average- .
Shortfall 10.94% Jobs & @)
Percentage Investment -
Subtotals o
(@]
Investment- 2
Operator $25,000,000 é
Investment- $15,000,000 n
Company 8
$40,000,000 <
2
MOouU INCENTIVE PROJECT RECOVERY RECOVERY RECOVERY 8
SEC. SHORTFALL VALUE FACTOR PAYMENT =3
PERCENTAGE o
3.2 Site/Land Discount 10.94% $850,000 10% $9,297 .g
3.6 Private Training 10.94% $20,000 10% $219 E
3.7 Temporary Office 10.94% $10,000 10% $109 g
Space °
3.8 | Geotechnical Report 10.94% $17,625 10% $193 ?_
3.1 | Property Tax Savings 10.94% $126,162 100% $13,799 g
on Project =
Total $1,023,787 Total $23,617 S
)
e
(0]
=
=
(]
€
ey
Q
<
<
SCHEDULE 4
93278559v.23

Packet Pg. 120




6.2.a

Example E: There is no Investment Shortfall, and the Jobs Shortfall Percentage is 20% or less
(thus deemed to be 0%, pursuant to Section 4.3 of this Agreement). The Project Shortfall
Percentage is not greater than 0%, so there is no Recovery Payment Due.

ACTUAL GOAL SHORTFALL ~
%
12.74% Z
{(which is 20% %)
Jobs 139.62 160 ";2? fehn"t:fa" or less, thus Jobs c
ge deemed to g
be 0%) .
Investment @)
Investment $40,000,000 $40,000,000 Shortfall 0% Investment -
Percentage )
Project Average- S
Shortfall 0% Jobs & 4
Percentage Investment g
Subtotals 8
Investment- 425,000,000 <
Operator E
Investment- $15,000,000 8
Company s
$40,000,000 >
=
MOou INCENTIVE PROJECT RECOVERY RECOVERY RECOVERY -C%
SEC. SHORTFALL VALUE FACTOR PAYMENT E
PERCENTAGE <
3.2 | Site/Land Discount 0% $850,000 10% $0 5
3.6 Private Training 0% $20,000 10% $0 o
3.7 Temporary Office 0% $10,000 10% S0 %
Space -c%
3.8 | Geotechnical Report 0% $17,625 10% S0 5
3.1 | Property Tax Savings 0% $126,162 100% S0 %
on Project =
Total $1,023,787 Total S0 %
E
s
<
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Example F: There is no Jobs Shortfall and no Investment Shortfall. The Project Shortfall

Percentage is not greater than 0%, so there is no Recovery Payment Due.

ACTUAL GOAL SHORTFALL
Jobs 160 160 Jobs Shortfall 0% Jobs
Percentage
Investment
Investment $40,000,000 $40,000,000 Shortfall 0% Investment
Percentage
Project Average-
Shortfall 0% Jobs &
Percentage Investment
Subtotals
Investment-
Operator $25,000,000
Investment- $15,000,000
Company
$40,000,000
MOU INCENTIVE PROJECT RECOVERY RECOVERY RECOVERY
SEC. SHORTFALL VALUE FACTOR PAYMENT
PERCENTAGE
3.2 | Site/Land Discount 0% $850,000 10% $0
3.6 Private Training 0% $20,000 10% o]
3.7 Temporary Office 0% $10,000 10% $0
Space
3.8 | Geotechnical Report 0% $17,625 10% $0
3.1 | Property Tax Savings 0% $126,162 100% $0
on Project
Total $1,023,787 Total S0
SCHEDULE 4
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SCHEDULE 4.2

RULES FOR SATISFYING THE JOBS GOAL

1. For purposes of this Agreement, the number of new “full-time jobs” shall be defined and
determined, from time to time, as follows:

@

(®)

93278559v.23

Only net new full-time jobs shall be counted and only jobs physically performed at
the Project shall be counted.

For such purposes, “full-time job” means the following: “a new job with no
predetermined end date (other than a retirement date), that did not previously exist
prior to the Project within the State of Georgia, with a regular work week of 35
hours or more on average for the entire normal year of local Operator operations,
and with benefits provided to other regular employees of the local Operator,
including the opportunity for access to, but not necessarily paid or subsidized,
medical benefits, but does not mean a job classified for federal tax purposes as an
independent contractor. The foregoing notwithstanding, a full-time job may
include, at the discretion of the Operator, leased employees (such as jobs created
by a third-party logistics provider or employment services company) that otherwise
meet the definition of a full-time job (“Leased Jobs™), subject to the following
conditions:

(i) The Operator represents and warrants that its contract with each third-party
leasing company will require that: (1) the Leased Jobs at the Project will be
assigned exclusively to the Operator and no other clients of the third-party
leasing company; and, (2) the Leased Jobs are new full-time jobs that, but
for the contractual arrangement between the Operator and the third-party
leasing company, would not otherwise exist within Georgia. The Operator
also represents that the Leased Jobs will substantially satisfy the definition
of “Leased Employee” outlined in (6)(u) of the rules published by the
Georgia Department of Community Affairs in Chapter 110-9-1-.01 and will
require in its contract with each third-party leasing company that the third-
party leasing company will substantially satisfy the definition of an
“Employee Leasing Company,” as provided in O.C.G.A. § 34-8-32. To the
extent that the aforementioned conditions are satisfied, and so long as the
Operator retains control over the Leased Jobs at the Project, the Operator’s
use of leased employees through an agreement with a third-party leasing
company shall constitute Leased Jobs for purposes of qualifying as net new
full-time jobs.

(ii) Nothing herein is intended to affect the employer-employee relationship
between the third-party leasing company and the employees it hires to work
at the Project nor to affect the contractual relationship between the Operator
and the third-party leasing company. This Agreement does not give any
employee, including the Leased Jobs employees of any third-party leasing
company, any rights or claims against the Operator or its Affiliates, and no
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such employee shall be, or is intended to be, a third-party beneficiary of this
Agreement. The Operator represents that through the agreement with any
third-party leasing company, it is inducing the employment of the Leased
Jobs at the Project in Georgia. The Operator also agrees that if the Leased
Jobs are claimed by any third-party leasing company as “New Full-Time
Employee Jobs” for purposes of claiming the Georgia Job Tax Credit, the
Operator will not separately claim such jobs.

For purposes of this Agreement, an individual’s employment shall not be deemed
to have a predetermined end date solely by virtue of a mandatory retirement age set
forth in a company policy of general application. In addition, the employment of
any individual in a bona fide executive, administrative, or professional capacity,
within the meaning of Section 13 of the federal Fair Labor Standards Act of 1938,
as amended, 29 U.S.C. Section 213(a)(1), as such terms are defined and delimited
from time to time by regulations of the Secretary of Labor, shall not be deemed to
have a predetermined end date solely by virtue of the fact that such employment is
pursuant to a fixed-term contract, provided that such contract is for a term of not
less than one year.

2. The number of full-time jobs shall be calculated as provided below.

(a)

(b)

The number of jobs shall be determined based on the monthly average number of
full-time employees subject to Georgia income tax withholding for the taxable year.

The monthly average number of full-time employees in a taxable year shall be
determined by the following method:

(i) for each month of the taxable year, count the total number of full-time
employees of the business enterprise that are subject to Georgia income tax
withholding as of the last payroll period of the month or as of the payroll
period during each month used for the purpose of reports to the Georgia
Department of Labor;

(i1) add the monthly totals of full-time employees; and

(iii) divide the result by the number of months the business enterprise was in
operation during the taxable year. Transferred jobs, except for jobs
transferred to the Project from outside the State of Georgia, and replacement
jobs may not be included in the monthly totals.

3. In satisfying the Jobs Goal, an “FTE,” or “full-time equivalent job,” shall be considered
equivalent to a full-time job, and is defined and determined as follows: (1) the number of
full-time equivalent jobs shall be determined based on the weekly average of such jobs for
the taxable year; (2) the number of full-time equivalent jobs for each week at the Project
shall be calculated by computing the total number of hours worked by employees that are
subject to Georgia income tax withholding for the prior week and divide such total by 35;
(3) the weekly average number of full-time equivalent jobs in a taxable year shall be
determined by the following method: (a) add the weekly totals of the full-time equivalent

93278559v.23
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jobs for the Project as determined in clause (2) above; and (b) divide the result by the
number of weeks the Operator was in operation during the taxable year.

4. The foregoing and any other provision of this Agreement to the contrary notwithstanding,
for any Year in which the aggregate average weekly wages for all full-time jobs created at
the Project (the “Project Weekly Wages Average”) is not above the County average wage
(presently $878/week, or $21.95/hour) (as ascertained from time-to-time, the “County
Average Weekly Wage”), the number of full-time jobs for such Year shall be deemed to
be reduced by a percentage equal to the difference between the County Average Weekly
Wage for such Year and the Project Weekly Wages Average for net new full-time jobs
created at the Project for such Year, divided by the County Average Weekly Wage. For
example, if there are 200 full-time jobs at the Project for a Year, with the Project Weekly
Wages Average of $850/week, and the County Average Weekly Wage for such Year is
$878/week, the number of full-time jobs for such Year would be deemed to be and
calculated as follows:

()  $878-$850=$28

(i)  $28/$878 =3.19%

@iii))  100% - 3.19% =96.81%

(iv) 200 * 96.81% = 193.62 full-time jobs for such Year.

For the avoidance of doubt, the wages of Leased Jobs employees are included in calculating
such aggregate average wages.

5. The Parties agree that for purposes of this Agreement, the County Average Weekly Wage
of each Year will be that certain data from the most recent “Quarterly Census of
Employment and Wages” available for the County on the U.S. Department of Labor,
Bureau of Labor Statistics (“BLS”) website
(https://data.bls.gov/cew/apps/data_views/data_views.htm#tab=Tables), using data for all
types of employment in the County, for all industries. The Parties acknowledge that the
Georgia Department of Labor (“GDOL”) publishes an annual “Georgia Employment and
Wages” report based on such BLS data, but such GDOL publication generally is not made
available in time to be utilized for purposes of the Annual Report to be submitted by the
Company by February 1 of each Year, pursuant to Section 4.5 of this Agreement. The
Parties further acknowledge the BLS and the Authority exclude overtime from the
computation of the County Average Weekly Wage, as the same corresponds to the BLS
definition of “Average hourly earnings,” which excludes overtime in BLS calculation of
county level average weekly wage data for manufacturing industries
(https://www.bls.gov/opub/hom/ces/concepts.htm). While the Operator may be required to
or otherwise choose to pay employees overtime, for consistency in reporting and
measurement, and as policy of the Authority, overtime pay will be excluded from the
Operator’s reporting of the Project Weekly Wages Average for all Years for the employees
of the Project when measured against the County Average Weekly Wage. If BLS
methodology of published data changes while the Bond Leases and this Agreement are still
in effect, the Parties agree to utilize such other collected and published data of BLS which
reflects calculation of the County Average Weekly Wage and the Project Weekly Wages
Average as contemplated in this Schedule 4.2.
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SCHEDULE 4.4

RULES FOR SATISFYING THE INVESTMENT GOALS

1. Only capital investments in the Project by the Company and the Operator, and their
respective Affiliates, shall be counted, except as provided in 4, below.

2. Original cost, without regard to depreciation, shall be used in calculating whether the
Investment Goal is met, except as provided in 3, below.

3. Transferred equipment relocated by the Operator to the Project to be used as part of the
Project may be counted at net book value, or, if requested and substantiated by the Operator
to the Authority’s satisfaction, and approved by the Authority, its fair market value.

93278559v.23

a)

b)

In addition to the property leased to the Company and the Operator under the
respective Bond Leases, machinery and equipment leased to the Operator under an
operating lease (even though such property is not titled to the Authority and is not
leased to the Operator under the Personal Property Bond Lease) and other
machinery and equipment owned or beneficially owned by the Operator but not
leased to the Operator under the Personal Property Bond Lease, all shall be counted.

In addition to the property leased to the Company and the Operator under the
respective Bond Leases, items of machinery and equipment (including, without
limitation, dies/casts) that are, (1) owned by Hyundai Motor Co. Ltd. or an Affiliate
of it, and (2) co-located with the Project and used in the operations of the Project,
shall be counted. The Operator shall document these items by providing to the
Authority, as applicable, (i) a copy of the invoice to Hyundai Motor Co. Ltd. or an
Affiliate of it, as appropriate, disclosing the sale price for such items of machinery
and equipment, (ii) copy of a property tax return reporting such items to the Board
of Assessors, (iii) a listing of such items with original cost or values, or (iv) such
other documentation deemed sufficient by the Authority.
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SCHEDULE 4.6

FORM OF ANNUAL REPORT

[DATE]
[AUTHORITY]

Re: Memorandum of Understanding (“MOU”) and Economic Development
Agreement (“EDA”) between the [AUTHORITY] (“Authority”),
[COMPANY] (“Company”) and [OPERATOR] (“Operator”) regarding the
capital project located in [COUNTY], Georgia (the “Project”) —20__ Annual
Report

Dear

This letter shall serve as the 20 Annual Report, as required under the MOU and EDA.

1. Jobs Report

The County Average Weekly Wage for such year was $ . The Project
Weekly Wages Average for such year was § . Such Project Weekly Wages
Average exceeded the County Average Weekly Wage for such year: yes/no. If “no”, then, any
provision hereof to the contrary notwithstanding, the total number of full-time jobs located at the
Project shall be calculated and reported using the methodology prescribed in paragraph 4 of
Schedule 4.2 of the MOU.

As of December 31, 20__, the total number of full-time jobs located at the Project was

_____. We have enclosed , as evidence of such job creation.

The Jobs Goal for was jobs. The Jobs Shortfall for the year _ is
jobs. The Jobs Shortfall Percentage is %(C_+_).
2. Investment Report

As of December 31, 20, the Company has invested $ in the Project.

As of December 31, 20__, the Operator has invested $ in the Project.

As of December 31,20__, the Operator and the Company have jointly invested $
in the Project.

The Investment Goal for 20__ was $ . The Investment Shortfall for the year 20__
is § . Therefore, the Investment Shortfall Percentage is __ %.

3. Recovery Payments

SCHEDULE 4.6
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The Project Shortfall Percentage for20__is __ % ((__ %+ __%) +2). [IF THE PROJECT
SHORTFALL PERCENTAGE IS GREATER THAN 0%, THEN A RECOVERY PAYMENT IS
DUE. IF ARECOVERY PAYMENT IS DUE, THAT PAYMENT SHOULD BE CALCULATED
HERE BASED ON THE RECOVERY SCHEDULE IN THE MOU AND SUCH PAYMENT
MUST BE INCLUDED WITH THIS ANNUAL REPORT.]

Please do not hesitate to let us know if you require any additional information.
Sincerely,

[Operator]
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