STATE OF TENNESSEE

Hamilton County

November 13, 2008

DATE (Month, Day, Year)

Hamilton County Board of Commissioners

RESOLUTION

1108-43
No.

A RESOLUTION TO MAKE CERTAIN FINDINGS RELATING TO THE
VOLKSWAGEN OF AMERICA GROUP, INC. PROJECT, TO DELEGATE
CERTAIN AUTHORITY TO THE INDUSTRIAL DEVELOPMENT BOARD OF
THE CITY OF CHATTANOOGA, AND TO AUTHORIZE THE COUNTY
MAYOR TO ENTER INTO AND EXECUTE AN AGREEMENT FOR PAYMENT
IN LIEU OF AD VALOREM TAXES.

WHEREAS,

WHEREAS,

WHEREAS,

@ Printed on recycled paper.

pursuant to Tennessee Code Annotated, Section 7-53-305(b) the
Hamilton County Commission (the “Commission™) is permitted to
delegate to The Industrial Development Board of the City of
Chattanooga (the “Board”) the authority to negotiate and accept
payments in lieu of ad valorem taxes for lessees of the Board upon
a finding by the County that such payments are deemed to be in
furtherance of the Board’s public purposes; and,

Volkswagen Group of America, Inc. (“Volkswagen”) has
announced its decision to build at the industrial mega site presently
owned jointly by Hamilton County and the City of Chattanooga,
known as Enterprise South Industrial Park (“ESIP>), its
(Volkswagen’s) United States automobile assembly plant (the
“Project”), and because of the substantial economic benefits to the
City of Chattanooga and Hamilton County resulting from the
Project has asked the Board and the County to approve payments
in lieu of ad valorem taxes; and,

the City of Chattanooga and Hamilton County will convey title to
approximately one thousand three hundred forty (1,340) acres at
ESIP (with an option as to an additional one thousand two hundred
(1,200) acres which can be accepted within a eight (8) year period)
to the Board who shall in turn lease same to Volkswagen; and,




Resolution No. 1108-43
November 13, 2008

WHEREAS,

the Commission has determined that payments in lieu of ad
valorem taxes by Volkswagen from such a project would be in
furtherance of the Board’s public purposes as set forth within
Chapter 53 of Title 7 of the Tennessee Code Annotated.

NOW, THEREFORE, BE IT RESOLVED BY THIS COUNTY LEGISLATIVE
BODY IN SESSION ASSEMBLED:

That we do hereby find that the Project is in the best interest of the
County, and that Volkswagen’s payments in lieu of ad valorem taxes
derived therefrom would be in furtherance of the Board’s public purposes;

and,

That, having made such a finding in this instance, we do hereby delegate
to the Board the authority to negotiate and accept payments in lieu of ad
valorem taxes from Volkswagen, it being further noted that this
delegation is for this purpose and this project only; and ,

That the County Mayor is hereby authorized to enter into an Agreement
for Payments In Lieu Of Ad Valorem Taxes in the form attached hereto,
with such changes thereto as he shall approve.

BE IT FURTHER RESOLVED THAT THIS RESOLUTION TAKE EFFECT
FROM AND AFTER ITS PASSAGE, THE PUBLIC WELFARE REQUIRING IT.

Resolutions/VOLKSWAGEN PILOT AGREEMENT
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EXECUTION COPY

AGREEMENT FOR PAYMENT IN LIEU
OF AD VALOREM TAXES

THIS AGREEMENT FOR PAYMENT IN LIEU OF AD YALOREM TAXES (this
“dgreement”) is hereby made and entered into as of this the Q %day of December, 2009, by
and among VOLKSWAGEN GROUP OF AMERICA CHATTANOOGA OPERATIONS,
LLC, a Tennessee limited liability company or Affiliates, successors and permitted assigns (the
“Company”), and HAMILTON COUNTY, TENNESSEE (the “County”), the CITY OF
CHATTANOOGA, TENNESSEE (the “City”), and the INDUSTRIAL DEVELOPMENT
BOARD OF THE CITY OF CHATTANOOGA (the “Board”) and is joined in, for purposes
of evidencing their acceptance of the agency relationship established herein, by CARL E. LEVI
and his successors, acting in the capacity of HAMILTON COUNTY TRUSTEE (“Trustee”),
and by WILLIAM C. BENNETT and his successors, acting in the capacity of HAMILTON
COUNTY ASSESSOR OF PROPERTY (“dssessor”).

WITNESSE TH:

WHEREAS, the Company is engaged principally in the design, production and sale of
automobiles; and

WHEREAS, the Company contemplates the establishment of a manufacturing and
assembly facility for the production of automobiles (the “Facility™) on a parcel of land of
approximately one thousand three hundred (1,300) acres at the Enterprise South Industrial Park
in the County (the “Project’), and has requested the Board s assistance in the implementation of
the Project; and

WHEREAS, the Project, xf fully implemented, has the potential to eventually employ
more than two thousand (2,000) employees and to require a capital investment by, or on behalf
of, the Company of approximately One Billion Dollars ($1,000,000,000.00) at full

~ implementation and production; and

WHEREAS, substantial economic benefits to the City and County economies will be
derived from the Project; and

WHEREAS, the Board has agreed to take title to certain real property constituting a part
of the Project, as described in EXHIBIT “A” attached hereto (i) (the “Project Site”), (ii) all real
property improvements to the Project Site (the “Real Property Improvements”), and (iii) certain
personal property constituting a part of the Project, as described in EXHIBIT “B” attached hereto
(the “Personal Property”, and together with the “Project Site” and “Real Property
Improvements”, the “Property”), which Property is to be owned by the Board and leased to the
Company pursuant to that certain Lease Agreement made and entered into simultaneously
herewith (the “Lease Agreement”); and

WHEREAS, the Board, the City and the County have agreed to grant an option to the
Company for a period of eight (8) years from the date on which the Board, City, and/or the
County take or takes title to the real property described on EXHIBIT “C” attached hereto (the
“Expansion Site”), for the purchase of the Expansion Site from such party or parties; and
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WHEREAS, upon the Company’s exercise of the option for the purchase of the
Expansion Site the Board has agreed, at the request of the Company, to (i) take title to the
Expansion Site, all real property improvements to the Expansion Site, and certain designated
personal property located on the Expansion Site constituting part of an expansion to the Project
(the “Expansion Property”), and (ii) lease the Expansion Site and Expansion Property to the
Company pursuant to the terms of the Lease Agreement, including the remaining lease term; and

WHEREAS, the Expansion Site and any Expansion Property shall constitute Property for
purposes of this Agreement and will be subject to the terms of the Agreement upon the
Company’s request to the Board to take title to the Expansion Site and Expansion Property and
such Expansion Site and Expansion Property becoming owned by the Board; and

WHEREAS, because the Property is to be. owned by the Board, which is a public
corporation organized under the provisions of Tennessee Code Annotated, §7-53-101, et seq., all
such property will be exempt from ad valorem property taxes (“Property Taxes”) normally paid
to the City and to the County, so long as the Property is owned by the Board, pursuant to the
provisions of Tennessee Code Annotated, §7-53-305; and

-

WHEREAS, for the public benefit of the citizens of the City and the County, the Board
has requested that the Company make certain payments to the Board in lieu of the payment of
Property Taxes that would otherwise be payable on the Property; and

WHEREAS, the Company has agreed to make such payments to the Board in lieu of the
Property Taxes otherwise payable on the Property (the “In Lieu Payments”), as more
particularly set forth hereinafter; and

WHEREAS, the Board has been authorized to receive the In Lieu Payments in lieu of
Property Taxes by resolutions adopted by the City and the County, acting through their duly
elected Council and Commission, respectively, which.resolutions delegate to the Board the
authority to accept the In Lieu Payments upon compliance with certain terms and conditions,
including, without limitation, the requirement that the Board collect and expend such payments
in furtherance of the public purposes for which the Board was created; and

WHEREAS, the Company and the Board have agreed that all In Lieu Payments made to
the Board by the Company shall be paid to the Trustee, who shall disburse such amounts to the
general funds of the City and the County in accordance with the requirements specified herem
and

WHEREAS, the Board wishes to designate the Assessor as its agent to appraise the
Property and assess a percentage of its value in the manner specified herein; and

WHEREAS, the Board wishes to designate the Trustee as its agent to receive the In Lieu
Payments in accordance with the terms of this Agreement; and

WHEREAS, in consideration of the inducements, including the tax abatements provided
herein, and other commitments made to the Company, the Company is subject to certain
potential recapture fees in accordance with Section 5.2 of that certain Memorandum of
Understanding dated effective as of July 15, 2008; and
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WHEREAS, the following term when used in this Agreement shall be construed as
follows: “Affiliate” means any business entity which directly or indirectly through one or more
intermediaries controls, or is under common control with, or is controlled by, the Company
and/or Volkswagen Group of America, Inc., including, but not limited to Volkswagen Credit,
Inc. “Control” (including the related terms “controlled by” and~‘under common control with™)
shall exist when any one of the three of the following criteria are met: (i) the possession, directly
or itidirectly, of the power or shared power to direct or cause the direction of the management
and policies of a business entity (whether through the ownership of voting securities or other
ownership interest, by contract or otherwise), (ii) the ownership, either directly or indirectly, of
fifty percent (50%) or more of the voting stock or other equity interest of such business entity,
and (iii) the possession, directly or indirectly, of the power or shared power to make decisions
regarding the hiring, firing, compensating and promoting of the employees of such business
entity; : . . . .

NOW, THEREFORE, upon and in consideration of the respective promises and
covenants contained herein and for other good and valuable consideration, the receipt, adequacy
and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

L. Designation of Assessor; Appraisal and Assessment of Property. The Board
hereby designates the Assessor as its agent to appraise and assess the Property. The parties .
hereby agree that the Assessor shall appraise and assess the Property in accordance with the
United States Constitution and the Constitution and laws of the State of Tennessee as though the
Property were fully subject to taxation, and that despite the assessment thereby attributed to the
Property, all Payments to be made by the Company during the term of this Agreement shall be as
though (i) the fair market value of the Project Site were initially determined to be Ten Million
Dollars ($10,000,000.00) and (ii) the fair market value of the Company’s Real Property
Improvements were initially determined to be in the first full property tax year equal to or less
than the Company’s actual cost of said Real Property Improvements. Any real or tangible
personal property that is exempt from Property Taxes notwithstanding this Agreement shall not
be subject to the In Lieu Payments provided herein. The Project Site will be subject to
reassessment every four (4) years during the entire term of this Agreement; but such
reassessment shall in no way cause the In Lieu Payments to be made by the Company to reflect
an increase greater than ten percent (10%) of the above stated fair market value at the end of any
subsequent four —year period. The Assessor shall give the Trustee, the City Treasurer, the
Board, and the Company written notice of any changes in appraisals of the Property in the same
manner that notices are given to owners of taxable property. The Assessor shall make available
to the Board and the Company all records relating to the appraisal and assessment of the

Property.

2. Upon or contemporaneously with the Company’s exercise of the option for the
purchase of the Expansion Site, the Company will have the following options:

(@)  The Company may, at its discretion, require the Board at any time during
the term of this Agreement to (i) promptly take title to the Expansion Site, and any Expansion
Property, including all Personal Property designated by the Company, and (ii) lease the
Expansion Site and Expansion Property to the Company pursuant to the terms of the Lease
Agreement, including the remaining lease term. The Expansion Site and Expansion Property
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shall then constitute Property for purposes of this Agreement and will be subject to the terms of
this Agreement upon the Company’s request to the Board to take title to the Expansion Site and
Expansion Property and such Expansion Site and Expansion Property becoming owned by the
Board; or

(b)  The Company may elect to negotiate a separate Agreement for Payment in
lieu of Ad Valorem Taxes (“PILOT Agreement”) with the Board, City, County, Trustee, and
Assessor for the Expansion Site and Expansion Property and the Board, City, County, Trustee,
and Assessor agree to negotiate in good faith to agree on the terms of such PILOT Agreement,
which shall be substantially similar to the terms in this Agreement,

Upon the Company’s exercise of the option to purchase the Expansion Site, the
Assessor hereby agrees that the fair market value of the Expansion Site shall initially be set at the
actual cost to the City and/or County in acquiring the Expansion Site. The Expansion Site will
be subject to reassessment every four (4) years; provided, however, that such reassessment shall
not cause the fair market value of the Expansion Site to increase by a cumulative amount greater
than ten percent (10%) of the above stated fair market value at the end of the first four-year
reassessment period, nor more than a ten percent (10%) cumulative increase at the conclusion of
any subsequent four-year reassessment period over the previously determined fair market value,

3. Designation of Trustee; Computation and Billing of Payments in Lieu of Taxes.

The Board hereby designates the Trustee as its agent to compute the amounts of the In Lieu
Payments, to receive such payments from the Company and to disburse such payments to the
County. On or about October 1 of each year during the term of this Agreement, the Trustee shall
compute the taxes which would be payable on the Property if it were subject to Property Taxes,
in accordance with the Constitution and laws of the State of Tennessee and in accordance with
the appraisal and assessment of the Assessor. Each year hereunder, the Trustee shall send the
Board and the Company a bill for appropriate amounts of In Lieu Payments (the “Tax Bill”).

4, Payments in Lieu of Taxes. After receipt of the Tax Bill, the Company shall pay
to the Trustee the amounts indicated on the Tax Bill in accordance with the amount set forth
below in Paragraph S. The In Lieu Payments shall be made by the Company in lieu of the
Property Taxes which would otherwise be payable on the Property if it were subject to Property
Taxes.

5. Amount of Payments by the Company. Commencing with the ad valorem tax
year beginning on January 1, 2010 and continuing for twenty-nme (29) ad valorem tax years
thereafter, the Company shall make In Lieu Payments in<an amount, as determined by the
Assessor and the Trustee, equal to twenty-nine and twenty-three one hundredths percent
(29.23%) of the amount of taxes that would have been payable on the Property constituting the
Facility if it were subject to Property Taxes. These annual In Lieu Payments equate to the
educational Property Taxes that would have been paid on the Property constituting the Facility if
it were subject to Property Taxes. For any periods after such thirty (30) year period that the
Property constituting the Facility is owned by the Board, the Company shall make In Lieu
Payments in an amount, as determined by the Assessor and the Trustee, equal to one hundred
percent (100%) of the amount of taxes that would have been payable on the Property constituting
the Facility if it were subject to Property Taxes. Notwithstanding the above, any amounts
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assessed as ad valorem taxes against the Property shall be credited against any In Lieu Payments
due under this Agreement.

6. Penalﬁes and Late Charges. The Company shall make the In Lieu Payments for
each year before March 1 of the following year. All In Lieu Payments shall be subject to
penaltles, late charges, fees and interest charges as follows:

(@) If the Company fails to make any In Lieu Payments when due and such
failure to pay shall continue and not be fully paid within thirty (30) days after written notice of
such non-payment has been provided, then a late charge shall be charged and shall also be
immediately due and payable. The late charge shall be in the amount of one and one-half percent
(1.5%) of the owed amount, for each month that each payment has been unpaid. Such one and
one-half percent (1.5%) per month late charge amount shall accumulate each month, be payable -
so long as there remains any outstanding unpaid amount and shall be the exclusive charge, fee or
penalty for such late payment,

(v) If the Company should fail to pay all amounts and late charges due as
provided hereinabove, then the Board; the City or the County may bring suit in the Chancery
Court of Hamilton County to seek to recover the In Lieu Payments due, the penalties and late
charges set forth in this Section 6, and reasonable attorneys’ fees.

7. Disbursements by Trustee. All sums received by the Trustee pursuant to
Paragraph 3 shall be disbursed to the general funds of the County in accordance with this
paragraph and in accordance with the normal requirements of law governing the settlement and
paying over of taxes to counties and municipalities. All sums received shall be deposited into an
account for the educational use and benefit of the County. Such account shall be funded with the
amount to which the In Lieu Payments are attributable to Property Taxes which would otherwise
be owed to the County. All disbursements to the educational funds of the County shall be made
by the Trustee only in furtherance of the public purposes of the Board, as described in Tennessee
Code Annotated §7-53-102. , _

. 8. Contest by the Company. The Company shall have the right to contest the
appraisal or assessment of the Property by the Assessor and the computation by the Trustee of
the amount of the In Lieu Payment. If the Company contests any such appraisal or assessment,
then it shall present evidence to the Assessor in favor of its position. Likewise, if the Company
_contests any such computation, it shall present evidence to the Trustee in favor of its position. If
the In Lieu Payments being contested shall be or become due and payable, the Company shall
make such payments under protest, the Company and the Assessor or the Trustee, as the case
may be, shall negotiate in good faith to resolve any disputes as to appraisal, assessment or
computation. If the Company and the Assessor or the Trustee are unable to resolve a dispute, the
Company may file suit in the Chancery Court of Hamilton County to ask that the provisions of
this Agreement, including those covering appraisal, assessment and computation, be construed or
applied to the relevant facts by the Chancery Court in order to resolve such dispute.

9. Lien on Property. Any amounts which remain payable under this Agreement
shall become a lien on the Property, and such lien shall be enforceable against the Property in the

-----
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10.  Term. This Agreement shall become effective as of the date set forth on page 1
hereof and shall continue for so long as the Board holds title to any of the Property or the
Company has made all payments required hereunder, whichever shall later occur,

11, Leasehold Taxation. The Board, the City, the County, the Trustee, and the
Assessor covenant and agree that the Company’s personal property leasehold interest in the
Project shall not be subject to ad valorem taxation. The Board, the City, the County, the Trustee,
‘and the Assessor further covenant and agree that the Company’s real property leasehold interest
in the Project shall have no assessed value for ad valorem tax purposes as all amounts paid by the
Company or on behalf of the Company by the Board, the City, the County, the State of
Tennessee, and certain agencies of or within the State of Tennessee for the Project, including
without limitation, costs for maintenance, insurance, utilities, infrastructure, site preparation,
acquisition, construction, equipment, and furnishing costs for the Project and Project Site shall be
considered as rent payable under the Lease Agreement for purposes of determining the value of
the leasehold interest. As a result, the actual of*imputed rent for the leased real property shall
equal or exceed the fair market rent for the leased premises for purposes of Tennessee Code Ann.
§ 67-5-605 (2008). In the event that there is valid determination that the real property leasehold
interest is taxable for ad valorem tax purposes, any amounts assessed as ad valorem taxes on the -
taxable leasehold interest shall be credited against any In Lieu Payments due under this
Agreement. :

12, Stormwater Fees. The Company shall not be responsible for any stormwater fees
‘assessed by the City of Chattanooga against the Property. In the event the Company or its
Property is ever assessed for any stormwater fees by the City of Chattanooga or other public
entity, the stormwater fees shall be credited against any In Lieu Payments due under this
Agreement,

13.  Notices, etc. All notices and other communications provided for hereunder shall
be written (including facsimile transmission and. telex), and mailed or sent via facsimile
transmission or delivered to the following addresses and recipients;

STATE OF TENNESSEE Governor’s Office
. Tennessee State Capitol -
Nashville, Tennessee 37243-0001
Telephone: 615-741-2001
Facsimile: 615-532-9711
Attention: Honorable Phil Bredesen

CITY OF CHATTANOOGA City of Chattanooga
. 100 East 11th Street
Chattanooga, Tennessee 37402
Telephone: 423-425-7800
Attention: Mayor Ron Littlefield
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HAMILTON COUNTY Hamilton County
Hamilton County Court House, Suite 209
Chattanooga, Tennessee 37402
Telephone: 423-209-6105
Attention: County Mayor Claude Ramsey

- +~HAMILTON COUNTY TRUSTEE 625 Georgia Avenue, Room 210
Chattanooga, Tennessee 37402-1494
Telephone: (423)209-7270
Attention: Carl E. Levi

HAMILTON COUNTY . 6135 Heritage Park Drive
ASSESSOR OF PROPERTY Bonny Oaks
Chattanooga, Tennessee 37416

Telephone: (423) 209-7300
Attention:‘ William C. Bennett

INDUSTRIAL DEVELOPMENT Industrial Development Board of the
BOARD OF THE CITY OF City of Chattanooga
CHATTANOOGA City Hall, Suite 200

100 E. 11" Street

Chattanooga, Tennessee 37402
Telephone: 423-643-8250
Aftention: Michael A. McMahan

VOLKSWAGEN GROUP OF 2200 Ferdinand Porsche Drive
AMERICA CHATTANOOGA Herndon, VA 20171
OPERATIONS, LLC Telephone: (703) 364-7240
Attention: David Geanacopoulos
With a copy to:
Balch & Bingham LLP

1901 Sixth Avenue North, Suite 1500
Birmingham, Alabama 35203-4642
Telephone: 205-226-3445

Attention: Alex B. Leath, Il

and:

Jones Lang LaSalle Americas, Inc.
8343 Douglas Avenue, Suite 100
Dallas, Texas 75225

Telephone: 214-438-6235
Attention: Keith A. Scott
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ot, as 1o each party, at such other address as shall be designated by such party in a written notice
to the other party. All such notices and communications shall, when mailed by registered and
certified mail, return receipt requested, Express Mail, or facsimile, be effective when deposited
in the mails or if sent upon facsimile transmission, confirmed electronically, respecuvely,
addressed as aforesaid. -

. 14.. No Waiver; Remedies. No failure on the part of any party hereto, and no delay in
exercising any right under this Agreement shall operate as a waiver thereof; nor shall any single
or partial exercise of any right under this Agreement preclude any other or further -exercise
thereof or the exercise of any other right. The remedies provided in this Agreement are
cumulative and are not exclusive of any remedies provided by law.

15, Severability. In the event that any clause or provision of this Agreement shall be
held to be invalid by any court or jurisdiction, the invalidity of any such clause or provision shall
not affect any of the remaining provisions of this Agreement.

16, . No Liability of Board’s Officers. No recourse under or upon any obligation,
covenant or agreement contained in this Agreement shall be had against any incorporator,
member, director or officer, as such, of the Board, whether past, present or future, either directly
or through the Board. Any and all personal liability of every nature, whether at common law or
in equity, or by statute or by constitution or otherwise, of any such incorporator, member,
director or officer, as such, is hereby expressly waived and released as a condition of and
consideration for the execution of this Agreement.

17.  Binding Effect. This Agreement shall be binding upon and inure to the benefit of
each of the parties and signatories hereto and to their respective successors and assigns.

18.  Governing Law. The Agreement shall be governed by, and construed in
accordance with, the laws of the State of Tennessee.

19.  Amendments. This Agreement may be amended only in writing, signed by each

of the parties hereto, except that the Trustee and the Assessor shall not be required to join in
amendments unless such amendments affect their respective duties hereunder,
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day
and date first above written.

VOLKSWAGEN GROUP OF AMERICA
ch( JIOOGA OPE NS, LLC

By / e gt
Name:  Da-lsp Lwhahcosovtes
Title: BV CeriaRAL COVNTES.

By:

Name:
* Title:
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IN WITNESS WHEREQOF, the parties hereto have executed this Agreement as of the day
and date first above written.

VOLKSWAGEN GROUP OF AMERICA
CHATTANOOGA OPERATIONS, LLC

ST

Name: Patrik Mayer

Title: EVP Finance & IT
By:

Name:

Title:
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HAMILTON COUNTY, TENNESSEE

o Mt thy

Name:“
Title:
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TANOOGA, TENNESSEE

Namg: on Littlefield
Title: or
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INDUSTRIAL DEVELOPMENT BOARD OF

ATTEST: THE CITY OF CHATTANOOGA
. y '
By: %‘» M‘Iﬁb\ By: W
Namg: James Miller Name: Theodore W. Mills
Jitle!  Secretary Title:  Chairman
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By: ./éa—oé. .

Hamilton County Trustee

13



WILLIAM C. BENNETT

By:%_fzﬁ@wu C /)"”’W% éé

Hamilton County Assessor df Property
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EXHIBIT “A”

TO PILOT AGREEMENT FOR
YOLKSWAGEN GROUP OF AMERICA CHATTANOOGA OPERATIONS, LLC

PROJECT SITE

ATTACHED
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Note: Acreage does not include the property shown on this map as owned by Hamilton County
Rail Authority on the southwestern portion of the property. The parties hereto have agreed to
continue negotiation of the site boundaries. Final approval of site boundaries is subject to the
approval of Volkswagen of America Chattanooga Operations, LLC, of such boundaries,
including, without limitation, the ownership of and use of the land currently designated as
Hamilton County Rail Authority property.
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LIMITHD WARRANTY DEED

'rstg Limited Warranty Deed, made and entered into as of
tue 29th day of _Januar . 2009 ; by snd between
CITY OF CHATTANOCGR, Eﬁ%ﬁz, a nunicipal corporation of the
state of Tennessee, and HAMILZION COUNTY, TINNESSEE, a political
subdivision of the sState of Teunegsee {(berein “Grantersv) and
THE INDUSTRTIAL: DEVELOPMENT BOARD OF THE CITY OF CHATTANCOGA,
TENWESSER, a lic corporation created and existing under the
laws of the state of Tennessee (hereln “Grantee®);

WITNESSETH: That for and in conslderation of Ten Dollars
($10.00), cash ir hand paid, and othar good and valuable
considerations, the receipt of all of whiah ig hexeby
acknowledged, the sald Grantors have bargaiped and sold and do
hexeby bargain, sell, coanvey and confirm unto the gald Grantee
the following described real estate, situated and being in the
City of Chattancoga, County of Hamilton, State of Tennessee:

SEF EXBIBIT "A* ATTACHED HRREYO AND MADE A PRRT HEREOF FOR
LEGAL DBESCRIPTION.

SEE EXHIBIT "B ATTACHED HERRTC AND MADE A PART HEREOF FOR
PERMITTED BEXCRPTIONS TO TITLE.

To have and to hold the aforesaid real estate togethexr
with all the appurtenances and hersditaments thexeunto
belonging or in any wise appertaining unto the said Grantee,
its successors and assigns in Eee gimple forever.

The said Grantoxs Jdo hereby coyenant with the sald
Grantee that as to the title and gulet possession of said real
estate it will warrant and forever deafend agaimst the claims of
all persons claining the same by, thwough, or under the
Grantors or as the result of an affirwative act uf the
Grantors, but not fuxther or otherwise.

IN WITNBSS WHEREOY, Grantors have caused this instxument
to be executed by and through thelr duly suthorized offficers
the day and year #fixst above written.

sirasary Soggieggise
DATA mag’é%gus':m 00
‘ $al Feess ’2.' &%

73 HLDOAK
Datas 1/a9/25'5’5md
ot Tob st
+ Pan Hy
Hanilian County, Phmateete”
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cx VSO, TRNNESSRE
E.fuayor

STACLE OF TENNHSHEE

COUNTY OF EAMILTON
Before me, !:#‘ m&;ﬁ E-Q.P ., Of the state
and county aforesaid, pers Y appe: Ron Littlefield, with

whom I am personally acquainted (or proved to we on the basis of
satisfactory evidencs), and who, upon cath, acknowledged himself
to he the MAYOR, octhncrrronmouen, TENNEBSSEE, within

r, ammic a2l coxporation and that he #8 such o
MAYOR wxecuted the ng instrument for the purpose therein, R
by ai r.h;o gnme o: the City of Chattanocga, Tennessee by
as MATOR,

WLTNBSS wmy hand seal, at office in Chattanocoga
Pex , this _ & aay of__Decemeel ', 2008.

R eheb b

(2}
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STATE OF TENNBSSEE
COTRVTY OF HAMIL/LON

Before me, ) en
and county aforspald, pers Y app B RAMSEY with
whom I am perscually acquainted {or proved to me on the basis of
satisfactory evidende), and who upon oath, acknowledged himself
to bs County Mayor authorized to execute the instrument of the
HAMILTON COUMNTY, TENNESSESB, the within named bavgainox, and that
he as guch County Mayor executed the foregoing inmstrumsnt for
the purpogse thurein containad, by signing the name of Hamilton
County, by himself as County Mayor.

, of the ptate

WITNESS wmy haﬁ seal, at office in ttanocga, .
Tenmy . this Ed éay af [NecemOer , ROOR.

MA“, PaBITA ‘
My coumission Bxpires: _%_6,_29@__

‘!: \AJ Wy, 4

"""

A

Ry

LEAA
ey

Paaree

(&}]

S
s“‘

Horg ™

<
.
0
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STATE OF THRMNESSEE
COUNTY OF HRMILYON
swear or affirm that the actual corsideration for
ropexty btransferred, whichever is

I hexeby
this txansfer or value of the
greatex, is $BXRMYT ENTITY, ch amouct iz agua.l to or gxeater
than the amoun: which the property transferred wonld cowmand ab
a falr and voluntary sal

am!
Suhscri.?;d and sworn £o before me om this the 8.:.{& day
s 2008. 4

af
° é EP . 18844
My Commiseion Expires: s %

/s )20l S5 Vo
Ky

TLTON ~
“rrgn’

The source of grantor's interest is found in deads recorded

in Book 5690, Page 367, Book 5162, Page 652, Book 6630,

Page 866, Book 7194, Page 61, Book 7497, Page 354, Book 7497,

Page 339, Book 8195, Page 485, Book 8263, Page 929, in the
Reglster's Office of Hamilton County, Tennessee.

(4}
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TRACT ONE

BEGINNING at a point lecated oh the Northeastem margin of the Roadway Easement as described in Deed
Book 7487, Page 339, sald paint marks the Southwest corner of Tract Ohe and Is located at Tennessee
State Grid Coordinates of North=278,268.3486 and East=2,228,304.2159, coordinates are based on the Clty
of Chattancaga / Hamilion County Monument Network System (CHAM) North Amerioan Datum 1983 (NAD
83) all bearings are based on sald system all distances @re horizontal ground;

THENCE North 30 degrees, 59 minutes, 37 seconds East a distance of 266,00 feet fo a point;
THENCE North 14 degress, 52 minutes, 55 seconds East a distance of 1972.08 feet to s point;
THENCE South 75 degrees, 07 mlputes. 06 seconds East a distance of 486.69 feet to a point;
THENCE Nortti 14 degrees, §2 minutes, 55 seconds East a distance of 448.97 feet to a point;
THENCE South 68 degress, 06 mihutas, 38 seconds East a.dlstaru:e of 664.67 feet to a paint;
THENCE South 08 degrees, 51 minutes, 63 seconds West a distance of 2802.26 fest toa point;

THENGE South 36 degrees, 08 minutes, 42 seconds West a distance of 1518.43 feettoa point located on
the Eastern margin of the Roadway Easement;

THENGE North 15 degrees, 06 minutes, 54 secands Waest a distance of 496,38 {eet along the Eastern
margin of the Roadway Easement to the polint of curvature;

THENCE with a curve to the left (counter clockwise) along the Northeastern margin of Roadway Easement
an arc length of 114.43 feet, a radius of 2391.83 feet, a delta angle of 02 degrees, 44 minutes, 28 seconds,
a tangent of 57.23 feet and a chord of North 16 degrees, 29 minutes, 08 seconds West a distance of 114,41

feat to the point of tangency;

THENCE North 17 degrees, 51 minutes, 22 secands West a distance of 1052,38 fest along the
Northeastem margin of the Roadway Easement to the POINT OF BEGINNING;

Tract One herein described contains 93.561 acres, more or less, as shown on map of survey by Barge,
Waggoner, Sumner, and Cannon, Inc.

Appurtanant Easements for Tract 1:

Together with ingress/Egress Easement over Proposed Entsrprise South Bivd and 200’ Roadway Easement
known as Connector Road as shown on plat of record In Plat Book 90, Pages 126 -134, Reglster's Office of
Hamilton County, Tennesses.

m



Boole and Pages O AB84R @34

TRACT TWO

COMMENCEING af a polnf whaere the Eastern margln of Hickory Valley Road and the Northem margin of
Dlscovery Drive intersect;

THENCE North 23 degrees, 39 minutes, 39 seconds East a distance of 391,73 feet along the Eastern
margin of Hickory Valley Road to a polnt, sald point marks the Northwest comer of Tract 12, as shown on

piat of record In Plat Book 80, Page 54, Enterprise South Industrial Park, West Campus in the Register's
Office of Hamiiton County, Tennessee;

THENCE South 81 degrees, 22 minutes, 25 seconds East a distance of 435.82 feet to a point, said point
marks the Northeast corner of Tract 12;

THENCE South 80 degreas, 06 minutes, 16 seconds East a distance of 1649.42 feet to a point locatad at
Tennessee State Grid Coordinates of North=271,824.6710 and East =2,223,828.0577, coordinates are
based on the City of Chattanooga / Hamliton County Monument Network System (CHAM) North American
Datum 1983 (NAD 83) all bearings are based on sald system all distances are horizontzl ground, said palnt
marks the POINT OF BEGINNING;

THENCE North 22 degrees, 41 minutes, 19 seconds East a distance of 784.49 feet to a point;

THENCE North 36 degress, 19 minutes,54 seconds East a distance of 312.22 fest to a point;

THENCE North 22 degrees, 54 minutes, 43 seconds East a distance of 1142,10 feet to a point;

THENCE North 31 degrees, 10 minutes, 40 seconds East a distance of 492.97 feet to a point;

THENCE North 35 degress, 44 minutes, 31 seconds East a distance of 1114.53 feet to a point;

THENCE North 24 degrees, 01 minutes, 16 seconds East a distance of 443.89 feet to a point:

THENCE North 09 degrees, 34 minutes, 00 seconds East a distance of 664.70 feet to a point

THENCE North 80 degrses, 26 minutes, 00 seconds West a distance of 300.00 fest to a point;

THENCE South 09 degreas, 34 minutes, 00 seconds West a distance of 626.65 feet to a polnt;

THENCE South 24 degress, 01 minutes, 16 seconds West a distance of 115.90 feet to a polnt;

THENCE with a curve fo the left {counter clockwlse) an arc distanca of 615.19 feet, a radius of 1066.13 fest,
a delta angie of 33 degrees, 03 minutes, 41 seconds, a tangent of 316,42 feat and a chord of North 22
degrees, 39 minutes, 12 seconds West a distance of 806.69 fest to the polnt of compound curve;

THENCE with a cutve to the left {counter clockwise) an arc distance of 116.21 feet, a radius of 1095.48 feet,

a deita of 06 degrees, 04 minutes, 21 seconds, a tangent of 58,16 feet and a chord of North 42 degrees, 13
minutes, 15 seconds West a distance of 118. 16 feet to the point of compound curve;

@
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THENCE with a curve to the left (counter clockwise) an arc distance of 124.46 feet, a radius of 1559,29 feet,
a dalta angle of 04 degress, 34 minutes, 23 seconds, a tangent of 62.26 feet and a chord of Narth 47
degrees, 32 minutes, 37 seconds West a distance of 124.42 feet to the point of compound curve;

THENCE with a curve to the left {counter clockwlse) an arc distance of 86.40 feet, a radlus of 280,21 feet, a
defta angle of 13 degrees, 34 minutes, 35 seconds, a tangent of 33.36 feet and a chord of North 68 degrees,
37 minutes, 15 seconds West a distance of £6.24 feet to the polint of tangency;

THENCE North 63 degress, 24 minutes, 23 seconds West a distance of 252.66 feet to a point;
THENCE North 13 degrees, 48 minutes, 37 sesonds East a distance of 381,34 feet to a point;
THENCE North 70 degrees, 53 minutss, 03 seconds East a distance of 635.96 feettoa point;
THENCE North 30 degrees, §8 minutes, 00 seconds East a distance of 1742,12 feet to a polnt;
THENCE North 17 degrees, 04 minutes, 30 seconds East a distance of 88.00 feet toa point;
THENGE Sauth 67 degrees, 14 minutes, 47 seconds East a distance of 1770.58 feet to a paint;

THENCE North 30 degraes, 59 minutes, 37 seconds East a distance of 148.87 feet to a point located on the
Southwestern margin of the Roadway Easement;

THENCE South 17 degrses, 51 minutes, 22 seconds East a distance of 877.61 feet along the Southwestem.
margin of the Roadway Easement to the point of curvature;

THENCE with a curve to the right (clockwise) along the Westem margin of the Roadway Easement an arc
distance of 104.86 feet, a radius of 2191.83 feet, a delta angle of 02 degraes, 44 minutes, 28 seconds, a
tangent of 52.44 feet and a chord of South 16 degrees, 29 minutes, 08 secands East a distance of 104 8s
feet to the polnt of tangency;

THENCE South 15 degrees, 06 minutes, 54 seconds East a distance of 784.38 fest along the Western
margin of the Roadway Easemnent to the paint of curvature;

THENCE with a curve to the right (clockwlss) along the Westem margin of the Roadway Easement an arc
distance of 155.08 feet, a radius of 1045.92 feet; a delta angle of 08 degrees, 29 minutes, 43 seconds, a
tangent of 77.68 feet and chord of Sauth 10 degrees, 52 minutes, 03 seconds East a distance of 154.84 fest
to the polnt of tangency; :

THENCE South 06 degress, 37 minutes 11 seconds Easta distance of 3027.78 feet ajong the Westem
margin of the Roadway Easament to the paint of tangent to splralcurve.

THENCE with a spiral curve to the left {caunter clockwise) along the Western margin of the Roadway
Easement having an beginning Tadius of 3848.63 feet, a total central angle of 18 degrees, 01 minutes, 23
seconds, a ceniral angle of spiral of 03 degress, 00 minutes, 37 seconds, a spiral tangent of 88,47 feet and
a chord of South 07 degrees, 33 minutes, 49 seconds East a distance of 286,22 feet to the paint of spiral ta
curve;

THENCE with a curve to the left {counter clockwise) along the Western margin of the Roadway Easement

“anare distance of 642,02 fest, a radius of 3084.79 feel, a central angle of 12 degrees, 00 minutes, 03
seconds, tangent of 322.19 feet and a chord of South 15 degrees, 37 minutes, §3 seconds East a distance
of 640.85 feetto the pclnt of curve to spiral, :

3)
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THENCE with a splral curve to the left (counter clockwise) atong the Westermn niargln of the Roadway
Easement having an ending radius of 3848,63 feet, a total central angle of 18 degrees, 01 minutes, 23 |
seconds, a cenfral angle of spiral of 03 degrees, 00 minutes, 37 seconds, a spiral tangent of 89.47 feet and
" achond of South 23 degrees, 41 minutes, 55 seconds East a distance of 285,22 feet to the point of spkal to

tangent;

THENCE South 24 degrees, 38 minutes, 34 seconds East a distance of 331,83 feet along the Roadway
Easement to the polnt of curvature;

THENCE with a curve 1o the right (clockwise) an arc distanca of 78.54 feet, a radjus of 5000 feet, a delta
angle of 80 degrees, 00 minutes, 00 seconds, a tangent of 60,00 feet and a chord of Scuth 20 degrees, 21
minutes, 26 seconds West for a distance of70 71 feet to the polnt of tangency, sald point Is located on the
~ Northern margln of the proposed Enterprise South Boulevard; ,

THENCE South 65 degraes, 21 minuies, 26 seconds West a distance of 382.97 feet along the Northem
margin of the proposed Enterprise South Boulevard to the point of curvature;

THENCE with a curve to the feft {counter clockwise} along the Northern margin of the propesed Enterprise
South Boulevard an arc distance of 912.38 feet, a radius of 1476.00 feet, a delta angle of 35 degrees, 25
minutes, 01 seconds, a tangent of 471.29 feet and a chord of South 47 degrees, 39 minutes, 01 seconds
West for a distance of 897.92 feet to the point of tangency;

THENCE South 29 degrees, 56 minutes, 25 seconds Waest a distance of 598.73 feet along the Northem
margin of the proposed Enterprise South Boulevard to the point of curvature;

THENCE with a curve to the right (clockwise) along the Northem margin of the proposed Enterprise South
Boulevard an arc distance of 278.21 feet, a radius of 910.93 fest, a deifa angle of 17 degrees, 29 minutes,
57 secands, a tangent of 140,20 feet and a chord of South 38 degrees, 41 minutes, 23 seconds West for a
distance of 277,13 feet to the point of ungency. sald point Is located an the Northem margin of the existing
Enterpnse South Boulevard;

THENCE South 47 degrees, 26 minutes, 22 seconds West a distance of 167.05 fest afong the Northern
margin of the existing Enterprise Sotith Boulevard {o the point of curvature;

THENCE with a curve to the right {clockwise) along the Northemn margin of the existing Enterprise South
Boulevard an arc distance of 2316.28 feet, a radius of 2356.00 feet, a delta angle of 56 degrees, 18 minutes,
48 seconds, a tangent of 1261.42 feet and a chord of South 75 degrees, 38 minutes, 12 seconds West for a
distance of 2224.12 feest to the point of tangency

THENCE North 76 degrees, 13 mlnutes‘ 52 seconds West a dfstance of 192,74 feet along the Northem
margin of the existing Enterprise South Boulevard to the point of curvature;

THENCE with a curve to the left {counter clockwise) along the Northern margin of the existing Enterprise
South Boulevard an arc distance of 618,66 feet, a radius of 1085.74 feet, a della angle of 32 degrees, 38
minutes, 50 seconds, a tangent of 317.98 feet and a cliord of South 87 degrees, 28 minutes, 43 seconds
West for a distance of 610,32 feet to the point of reverse curve;

THENCE with a curve io the right (clockwise) an arc distance of 82,12 feet, a radius of 40,00 feet, a delta
angle of 88 degrees, 58 minutes, 56 seconds, a tangent of 39,30 feet and a chord of North 84 degrees, 23
minutes, 14 seconds West for a distance of 56,06 feet to the point of tangency, sald point is located on the
Eastern margin of Discovery Drive;

)
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THENCE North 21 degrees, 02 minutes, 26 seconds West a distance of 77.87 feet along the Eastern margin
of Discovery Drive to the point of curvature;

THENCE with a curve to the left {counter clockwise) along the Eastern margin of Discovery: Dyive an arc
distance of 310.50 feet, a radius of 1178,92 feet, a delta angle of 15 degreas, 07 minutes, 44 seconds, a
tangent of 156.16 feet and a chord of North 28 degrees, 36 minutes, 18 seconds West for a distance of
309,80 feet to the polnt of tangency;

THENCE North 38 degrees, 10 minutes, 10 seconds West a distance of 167.27 feet along the Eastem
margin of Discovety Drive to a point, sald point marks the Southwest comer of Tract 7, Enterprise South
Industrial Park as shown on plat of record in Plat Book 74, Page 155, R.O.H.C

THENCE North 53 degrees, 49 minutes, 48 seconds East a distance of éso.oo feet fo 2 point, said pblnt
marks the Southeast comer of Tract 7;

THENCE North 36 degrees, 10 minutes, 12 seconds West a distance of 1016,87 fest to a point, sald point
marks the Northern most comer of Tract 8, Entarprise South Industrial Park as shown on plat of record In
Plat of Record In Plat Book74, Page 155, R O.H.C;

THENCE North 16 degrees, 15 minutes, 26 seconds East a distance of 550,73 feet to a point;

THENCE North 80 degrees, 06 minutes, 186 seconds West a distancs of 784.94 feet to the POINT OF
BEGINNING;

Tract Two herein described contains 737.989 acres, more of less, as shown on map of survey by Barge,
Waggoner, Sumner, and Cannon, Inc.

LESS AND EXCEPT Tract 2-A (T.V.A. Substation) as shown on piat of record In Plat Book 93, Pages 126 -
f13“:2}. In the Register’s Office of Hamliton County, Tennessee and which Is more particularly described as
oliows:

TRACT 2-A
T.V.A. SUBSTATION

BEGINNING at a point that marks the Northeast corner of Tract 2-A, said polint is jocated at Tennessee
Biate Grid Coondinates of North=2786,889.9024 and East=2,227,175.0352, coordinates are based on the City
of Chaltanocoga / Hamilion County Monument Network System (CHAM System) North American Datum
1883 (NAD 83) ali bearings are based on szid system, all distances are horizontal ground;

THENCE South 30 degrees, 04 minutes, 24 seconds West a distance of 230.00 feet to a point, sald point
marks the Southeast comer of Tract 2—A.

THENCE North 59 degrees, 55 minutes, 36 seconds West a distance of 320.00 feet to a polnt, said point
marks the Southwest comer of Tract 2-A,;

THENCE North 30 degrees, 04 minutes, 24 seconds East a distance of 230.00 feet to a point, sald point
marks the Northwast comer of Tract 2-A;

THENCE South 59 degrees, 55 mlnutes 36 seconds East a distance of 320.00 feet to the POINT OF
BEGINNING. ;

(8}
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Tract 2-A hereln described conlains 1,690 acres, more or lass, as shown on map of survay by Barge,
\Waggoner, Sumner, and Cannon, Inc.

Appurtenant Easements for Tract 2;

Together with Ingresa/Egress Easement aver Propased Enterprise South Bivd and 200' Roadway Easement
known as Connector Road as shown on plat of record In Plat Book 80, Pages 128 -134, in the Register's

Office of Hamilton Gounty, Tennessee,

Together with 80' Ingress/Egress Easement #1 across Tracls 2-B, 2-C and 2-D as shown on plat of record in
Plat Baok 80, Pages 126 -134, in the Register's Office of Hamilton County, Tennessee,

Together with 30’ Ingress/Egress Easement as shown on plat of record In Plat Book 90, Pages 126 -134, in
the Reglster's Office of Hamiiton County, Tennessee,

Together with an Ingress/Egress Easemeant to and from Hickory Valley Road over and across the Existing
- Road as shown on plat of record In Plat Book 90, Pages 126 -134, In the Register’s Office of Hamilton
County, Tennessee, - .

6
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TRACT 2-C
COMMENCEING at a point where the Eastern margln of Hickory Valley Road and the Northern margin of
Discovery Drive intersect;

THENCE North 23 degrees, 39 minutes, 39 seconds East a distance of 443.50 feet along the Eastern
margin of Hickory Valley Road to a point;

THENCE South 81 degrees, 22 minutes, 25 seconds East a distance of 31.06 feet to a point;

THENCE North 23 degrees, 39 minutes, 38 seconds East a distanca of 2247.00 fest to a poinf,

THENCE South 74 degrees, 18 minutes, 24 seconds East a distance of 735.01 feet to a point located at
Tennessee State Grid Coordinates of North=274,075,1454 and East=2,223,434.0399, coordinates are
based on the City of Chattanooga / Hamilton COUnty Monument Network System (CHAM) North American

Datum 1983 (NAD 83) all baarings are based on sald system all distances ara horizontal groUnd sald point
marks the POINT OF BEGINNING;

THENCE South 74 degrees, 16 minutes, 24 seconds East a distance of 805,26 feet to a point;

THENCE North 13 degrees, 48 minutes, 37 seconds East a distance 2601.90 feet to a point [ocated on the
Southem margin of the existing rafiroad;

THENCE South 63 degrees, 24 minutes, 23 seconds East a distance of 241.32 feet to the polint of curvaturs;

THENCE with a curve to the right {clockwise) an arc distance of 54.55 feet, a radius of 230.21 feet, a defta
angle of 13 degrees, 34 minutes, 35 seconds, a tangent of 27.40 feet and a chord of Sauti 56 degress, 36
minutes, 49 seconds East a distance of 54.42 feet to the point of compound curve;

THENCE with a curve to the right (clockwise) an arc distance of 120.47 feet, a radius of 1509.28 feet, a
defta angle of 04 degrees, 34 minutes, 23 seconds, a tangent of 60,26 feat and a chord of South 47
degrees, 32 minutes, 50 seconds East a distance of 120.43 feet to the point of compound curve;
THENCE with a curve to the right (clockwise) an arc distance of 110.91 Teet, a radius of 1046.49 fest, a
delia angle of 06 degrees, 04 minutes, 21 seconds, a tangent of 66.51 feet and a chord of South 42
degrees, 13 minutes, 15 seconds East a distance of 110,86 feet to the point of compound curve;
THENCE with a curve o the right (clockwise) an arc distance of 680,00 feet, a radius of 1016.13 feet, a
delta angie of 38 degrees, 20 minutes, 33 seconds, a tangent of 353.28 feet and a chord of South 20
degrees, 00 minutes, 46 seconds East a distance of 667.38 feet fo & polnt at the end of curve;
THENCE South 24 degrees, 01 minutes, 16 seconds West a distance of 307.29 feet to a point;
THENGE South 36 degress, 44 minutes, 31 seconds West a distance of 1148.15 feet to a polnt:
THENGCE South 57 degrees, 54 minutes, 37 seconds East a distance of 82.54 feet o a polnt;

THENCE South 22 degrees, 40 minutes, 33 seconds West a distance of 1386.46 feet to the point of
cupvature;



Book and Papgey GI 8842 840

THENCE with a curve to the left {counter clockwise) an are length of 57.50 feet, a radius of 433,43 feef, a
delta engle of 07 degrees, 36 minutss, 02 seconds, a tangent of 28,79 feet and a chord of South 18
degrees, 51 minutes, 49 seconds West a distance of §7.45 feet to the point of tangency;

THENCE South 18 degrees, 04 miutes, 32 seconds West a distance of 140,76 feet to the point of
curvature;

THENCE with a curve to the right (clockwise) an arc distance of 89.43 feet, a radius of 6§73.05 feet, a delte
angle of 07 degrees, 38 minules, 47 saconds, a tangent of 44.78 feet and a chord of South 18 degrees, 52
minutes, 56 seconds West a distance of 89.37 feet {o the point of tangency;

THENCE South 22 degrees, 41 minutes, 19 seconds West a distance of 293.17 feet to a point;

THENCE South 35 degrass, 28 minutes, 02 seconds West a distance of 204,36 feet to the point of
tangency;
" THENCE with a curve to the right (clockwise) an arc distance of 134,30 feet, a radius of 207.55 feet, a delta

angle of 37 dagrees, 04 minutes, 32 seconds, a tangent of 69.60 feet and a chord of South 54 degrees, 00
minutes, 14 seconds West a distance of 131.97 feet to the point of tangency;

THENCE South 72 degrees, 32 minutes, 27 seconds West a distance of 109,13 feet to a point;

THENCE South 77 degrees, 41 minutes, 36 seconds West a distance of 224.65 feet to the point of
curvature;

THENCE with a curve to the right (clockwise] an arc distance of 172,11 feet, a radius of 2560.00, a delta
angle of 03 degrees, 52 minutes, 01 seconds, a tangent of 86.09 feet and a chord of South 78 degrees, 37
minutes, 48 saconds West a distance of 172.07 feet to the polnt of tangency;

THENCE South 81 degrees, 33 minutes, 37 seconds West a distance of 60.34 feet 1o the point of curvature;

THENCE with a curve to the right (clockwise) an arc distance of 259.69 feet, a radius of 811,51 feet, a dela
angle of 18 degrees, 20 minutes, 07 seconds, a tangent of 130.97 feet and a chord of North 89 degrees, 16
minutes, 22 seconds Westa distance of 258.58 feet to the polnt of tangency;

THENCE North 80 degrees, 06 minutes, 16 seconds West a distance of 273,91 feet to a point on curve;

THENCE with a curve to the left (counter diockwlise) an arc distance of 90.70 feet, a radius of 701.17 feet, a
delta angle of 07 degrees, 25 minutes, 07 seconds, a tangent of 45.48 feet and a chord of North €8 degrees,
§1 minutes, 33 seconds East a distance of 90,72 feet to the point of compound curve;

THENCE with a curve to the left {counter clockwise) an arc distance of 179,68 feet, a radius of 428,34 feet,
a deita angle of 24 degrees, 01 minutes, 18 seconds, a tangent of 91.13 feet and a chord of North 63
degrees, 08 minutes, 13 seconds East a distance of 178.27 feet to the point of compound curve;

THENCE with a curve to the left (counter clockwise) an arc distance of 265,74 fest, a radius of 526.684 feet,
a deita angle of 27 degrees, 48 minutes, 46 seconds, a tangent of 130,44 feet and a chord of North 27
degrees, 13 minutes, 10 seconds East a distance of 253.24 feet to the point of tangency;

THENCE North 13 degrees, 18 minutes, 49 saconds East a distance of 1683,71 feet to the POINT OF
BEGINNING,

{8)
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TRACT 2-C hereln described contalns 80,510 acres, more or less, as shown on map of survey by Barge,
Waggoner, Sumner, and Cannon, inc.

Appurtenant Easements for Tract 2-C:

Together with Ingress/Egress Easement ovar Proposed Enterprise South Bivd and 200' Roadway Easement
known as Connector Road as shown on plai, of record in Plat Book 9g, Pages 126 -134, in the Reglster’s
Offica of Hamiliton County, Tennessee,

" Together with 50' ingress/Egress Easement #1 across Tracts 2-B and 2-D as shown on plat of record in Plat
Book 60, Pages 126 -134, In the Register's Office of Hamilton County, Ténnassee.

Together with 30" Ingress/Egress Easement as shown on plat of record in Plat Book 90, Pages 126 -134, in
the Register’s Office of Hamllton County, Tennessee.

Togéther with an Ingress/Egress Easement to and from Hickory Valley Road over and across the Existing

Road as shown on plat of record In Plat Book 80, Pages 126 - 134, in the Register's Office of Hamilton
County, Tennessee,

)
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TRACT 2-D

COMMENCEING at a point where the Eastsm margin of Hickory Valley Road and the Northern margin of
Discovery Drive intersect;

THENCE North 23 degrees, 39 minutes, 39 seconds East a distance of 443,50 feet along the Eastem
margin of Hickory Valiey Road to a polnt;

THENCE South 81 degrees, 22 minutes, 25 seconds East a distance of 31,08 feetto a point;

THENCE North 23 degrees, 39 minutes, 39 seconds East a distance of 988,87 feet to a point focated at
Tennessee State Grid Coordinates of North=273,101.6687 and East=2,222,212,7167, coardinates are
hased on the Gity of Chattlanooga / Hamilton County Monument Netwark System (CHAM) North American
Datum 19883 (NAD 83) all bearings are based on said system all distances are horizontal ground, said point
marks tha POINT OF BEGINNING; -

THENGE North 23 degrees, 39 minutes, 39 seconds East a distance of 1260.33 fest to a polnt;

THENGE South 74 degrees, 16 minutes, 24 seconds East a distance of 684.97 fest to a point located on the
Westem margin of the existing;

THENGE South 13 degrees, 18 minutes, 49 seconds West a distance of 1685.82 feet to the point of
curvature;

THENCE with a curve to the right {clockwise) an arc distance of 231.47 feet, a radlus of 476.84 Teet, a delta
angle of 27 degrees, 48 minutes, 48 seconds, a tangent of 118.06 feet and a chord of South 27 degrees, 13
minutes, 17 secorids West a distance of 228.20 fest to the point of compound curve;

THENCE with a curve to the right (clockwise) an arc distance of 158.62 feet, a radius of 378.34 feet, g delta
angle of 24 degrees, 01 minutes, 17 seconds, a tangent of 80,49 feet and a chord of Sauth §3 degrees, 08
minutes, 03 seconds West a distance of 1§7.46 fest to the point of compound curve;

THENCE with a curve fo the sight (clockwise) an arc distance of 134.73 feet, a radjus of 651.17 feet, a delta
angle of 11 degrees, §1 minutes, 16 seconds, a tangent of 67.60 feat and a chord of South 71 degrees, 04
minutes, 35 seconds West a distance of 134.49 feet {o the point of compound curve;

THENCE with a curve fo the right {clockwlise) an arc distance of 116.82 feet, a radius of 292.38 feet, a defta
angle of 22 degrees, 53 minutes, 38 seconds, a {angent of 59,20 feet and a chord of South 88 degrees. 26
minutes, 68 seconds West a distance of 116.05 feat to the point of tangency;

THENCE Narth 80 degrees, 06 minutes, 16 seconds West a distance of 114.45 feet to the point of
curvature;

THENCE with a curve to the right (clockwise) an arc distance of 371.16 feet, a radlus of 331.07 feet, a delta

angle of 64 degrees, 14 minutes, 04 seconds, a tangent of 207,82 feet and a chord of North 47 degrees, 69
minutes, 15 seconds West a distance of 352.03 feet to the point of compound curve;

(10)
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THENCE with a curve to the right (clockwise) an arc distance of 179.56 fest, a radius of 437.00 fest, a della
angle of 23 degrees, 32 minutas, 30 seconds, a tangent of 84,06 feet and a chord of North 04 degrees, 05
. minutes, 69 seconds West a distancs of 178.28 fest to the point of tangency; ’

THENCE North 07 degrees, 40 minutes, 16 seconds East a distance of §70,50 feet to the POINT OF
BEGINNING,

TRACT 2-D herein desosibed contains 38.623 acres, more or less, as shown on map of survey by Barge,
Waggoner, Sumner, and Cannon, Ino.

Appurfenant Easements for Tract 2-D;

Together with Ingress/Egress Easement over Proposed Enterpﬁse South Blvd and 200" Roadway Easement
knows as Connector Road as shown on plat of record In Plat Book 80, Pages 128 -134, In the Reglster's
Office of Hamition County, Tennessee.

Together with 50' Ingress/Egress Easement #1 across Tracts 2-C and 2-B as shown on plat of record In Plat
Book 80, Pages 126 134, in the Reglster’s Office of Hamilton County, Tennessee,

Together with 30" Ingress/Egress Easement as shown on plat of record In Plat Book 80, Pages 126-134, in
the Register’s Office of Hamiiton County, Tennesses, -

Together with an Ingress/Egress Easement 1o and from tHickory Valley Road over and acrass the Existing

Road as shown on plat of record in Plat Book 90, Pages 126 -134, in the Register's Office of Hamiliton
County, Tennessee,

(11
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TRACT 2-E

COMMENCEING at a point where the Eastarn margin of Hickory Valley Road and the Northern margin of
Discovery Drive intersact;

THENCE North 23 degress, 38 minutes, 39 saconds East a distance of 443,60 fest along the Eastern
margin of Hickory Valley Road to a point;

THENCE South 81 degrees. 22 minutes, 26 seconds East a distance of 31 08 feet ta a point located at
Tennessee State Grid Coordinates of North =272,216.2576 and East=2,221,824.7698, coordinates are
based on the City of Chattanooga / Hamilton county Monument Network System (CHAM) North American
Datum 1983 (NAD 83) all bearings are based on sald system all distances are harizontal ground, said point

marks the POINT OF BEGINNING;
THENCE North 23 degress, 38 minutes, 39 seconds East a distance of 785.16 feet to a point;

THENGE South 07 degraes, 40 minutes, 16 seconds West a distance of 396.01 fest to the point of
curvature;

THENCE with a curve to the left (counter clockwise) an arc distance of 200.10 fest, a radius of 487,00 feet,
a delta angle of 23 degrees, 32 minutes, 30 seconds, 2 tangent of 101.48 feet and a chord of South 04
degrees, 05 minutes, 53 seconds East a distance of 198.89 feet to the point of compound curve;

THENCE with a curve to the left (counter clockwise) an arc distance of 229.26 feet, a radlus of 381.07 feet,
a delta angle of 34 degress, 28 minutes, 16 seconds, a tangent of 118.22 feet and a chord of South 33
degrees, 06 minutes, 21 seconds East a distance of 226.82 faet to a point at the end of curve;

THESNCE North 81 degrees, 22 minutes, 26 seconds West a distance of 404.36 feet to the POINT OF
BEGINNING.

TRACT 2-E herein described contains 2.325 acres, more or less, as shown on map of survey by Barge,
Waggoner, Sumner, and Cannon, inc.

Appurtenant Easements for Tract 2-E;

- Together with 30° Ingress/Egress Easement as shawn on plat of record in Plat Book 90, Pages 126 -134, in
the Register's Office of Hamilton County, Tennessee

(12)
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TRACT THREE

BEGINNING at an existing concrete monument located on the Eastern margin of Bonny Oaks Drive at
Tennessee State Grid Coardinates of North=268,179.0000 and East=2,241,110.6000, coordinates are
based on the City of Chattanooga / Hamiiton County Monument Netwark System (CHAM System) North
American Datum 1983 (NAD 83) all bearings are based on sald system, all distances are horizontal ground,
said concrete monument marks the Southwest comer of Tract Three and the POINT OF BEGINNING;

THENCE North 23 degrees, 51 minutes, 00 seconds West a distance of 229.68 feet along the Eastern
margin of Bonny Caks Drive to an existing concrete monument;

THENCE North 37 degrees, 03 minutes, 28 seconds West'a distance of 107.42 feet along the Eastem
margin of Bonny Oaks Drive to an existing concrete monument, same baing.the Southern most comer of
Tract1 1.-Enterprlse South Industrial Park, Plat 8ook 78, Page 189, R.O.H.C.

THENCE North 53 degrees, 10 minutes, 35 seconds East a distance of 72.00 feet to an existing iron rod;
THENCE North 02 degrees, 52 minutes, 00 seconds East a distancs of 436.24 fest to an existing Iron rod;

THENCE North 32 degrees, 12 minutes, 27 seconds West a distance of 55.40 feet to an existing iron rod on
curve, sald Iron rod marks the Northwest comer of Tract Three in the Southem margin of Enterprise South
Boulevard;

THENCE with a curve to the right {clockwise) along the Southern margin of Enterprise South Boulevard an
arc distance of 385,02 feet, a radius of 1384.39 fest, a delta angle of 15 degrees, 56 minutes, 06 seconds,
a tangent of 193.76 feet and a chord of Norlh 60 degrees, 58 minutes, 31 seconds East for a distance of
383.78 feet to the point of tangenay;

THENCE North 68 degrees, 57 minutes, 34 seconds East a distance of 627.64 feet zlong the Southern
margin of Enterprise South Boulevard to the peint of curvature;

THENCE with a curve to the right (clockwise) along the Southem margin of Entesprige South Boulevard an
arc distance of 603,74 feet, a radlus of 993.74 feet, a delta angle of 34 degrees, 48 minutes, 34 seconds, a
tangent of 311.51 feet and a chard of North 86 degrees, 21 minutes, 51 seconds East for a distance of

584.49 feet to the polnt of tangency;

THENCE South 76 degrees, 13 minutes, 62 seconds East a distance of 192.74 feet alang the Southem
margln of Enterpﬁse South Boulevard to the point of curvature;

THENCE with a curve to the left (counter clockwise) along the Southern margin of Enterprlse South
Boulevard an arc distance of 2058.74 feet, a radius of 2448.00 feet, a delta angle of 48 degrees, 11 minutes,
07 seconds, a tangent of 1084.66 feet and a chord of North 79 degrees, 40 minutes, 35 seconds Bastfor a
distance of 1998.61 Test to-a point on curve, sald point marks the Northeast corner of Tract Three;

THENGE South 05 degrees, 50 minutes, 20 seconds East a distance of 1887.68 fest to a point located on
the Northem margin of the Norfolk-Southem Railvoad, said point marks the Southeast comer of Tract Three;

{13)
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THENGE South 84 degrees, 46 minutes, 17 seconds Wast a distance of 74.08 feet along the Northern
margin of the Norfolk-Southemn Rallroad to 2 point;

THENCE South 85 degrees, 66 minutes, 50 seconds West a distance of 100.03 fset along the Northem
margin of the Norfolk-Southern Rallroad to a point;

THENCE South 87 degrees, 10 minutes, 56 seconds West a distances of 103.61 feet along the Northem
margin of the Norfolk-Southern Railroad to a point:

THENCE South 88 degrees, 06 minutes, 08 ssconds West a distance of 100.58 feet along the Notthern .
marygin of the Norfolk-Southern Railroad to a point;

THENCE South 89 degrees, 15 minutes, 41 seconds West a distance of 98.13 feetaiong the Norlhem
margin of the Norfolk-Southem Rallroad to a point; :

THENCE North 88 degrees, 45 minutes, 41 seconds West a distance of 104, 17 feet along the Northem
margin of the Norfolk-Southern Railroad to a point;

THENCE North 88 degrees, 36 minutes, 48 seconds West a distance of 108.83 feet along the Northern
margin of the Norfolk-Southerm Raliroad to a point;

THENCE North 87 degrees, 26 minutes, 33 seconds West a distance of 107.62 fest along the Northem
margin of the Norfolk-Southern Rallroad to a point;

THENCE North 86 degress, 15 minutes, 38 seconds West a distance of 108.34 feet along the Northermn
margin of the Norfolk«Southermn Railroad to point;

THENCE North 85 degrees, 16 minutes, 32 seconds Westa dlstance of 102.87 feet along the Northern
margin of the Norfolk-Southern Raliroad to a poin;

THENCE North 84 degrees 11 minutes 46 seconds West, a distance of 117.22 feet along the Northem
margin of the Norfolk-Southern Rallroad to a polnt:

THENCE North 83 degrees, 51 minutes, 12 seconds West a distance of 2644.38 feet along the Northem
margin of the Norfolk-Southeirn Ranroad to the POINT OF BEGINNING.

Tract Three herein desciibed contalns 120.708 acres, more or less, as shown on map of survey by Barge,
Waggoner, Sumner and Cannon, inc.

Appurtenant Easements for Tract 3;
None

{34}
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Bxhibit 3¢

(1) Basements, restxictions, reservations, leases,
cbligations, terms and other agreements set out in Deeds
from United States of America to City of Chattancoga, a
municipal corporation of the State of Tennessee, and
Hamilton County, & political subdivision of the State of
Tennessee, recorded in Book 7497, Page 354, as corrected and
amended in Book 8195, Page 485, and as affected by Release
of Restrictions in Quitclaim Deed as recorded in Book 8263,
Page 888, in the Register’'s Office of Hamilton County,
Tennessee. (As to Tracts 2, 2-C, 2-D and 2-8)

(2) ©Easements, rights and restrictions set out in Deeds
from United States of Amexrica to City of Chattancoga and
Hamilton County recorded in Book 5690, Page 367 and Book
6162, Page 652, as amended at Book 6202, Page 694, and Book
6630, Page 866, and as affected by Release of EHasement dated
June 16, 2004, and recorded in Book 7184, Page 6L, in the
Register’s Office of Hamilton County, Temnessee, all as
affected by Release of Utility Basements dated april 15,
2005, from United States of America to City of Chattanooga
and Hamilton County recorded in Book 7487, Page 347, and
Release of Road Easements dated April 15, 2005, from United
States of Amexica to City of Chattanooga and Hamilton County
recorded in Book 7497, Page 339, and Release of Restrictions
contained in Quitclaim Deed recorded in Book 8263, Page 929,
and as affected by any mergers of ownership by virtue of
deed acquisition recorded in Book 7497, Page 354, as amended
in Book 8135, Page 485, in the Register’s Office of Hamilton
County, Tennegsee. (As to Tracts 1, 2 and 3)

(3). Notice of Hazardous Substance Site recorded in Book
3616, page 201, as corrected at Bock 3754, Page 316, and as
amended at Book 6202, Page 702, and in Book 6630, Page 945,
Book 7539, Page 695, Book 75392, Page 779 and Book 7539, Ppage
780, in the Register’'s Office of Hamilton County, Tennessee.
(As to all Tracta)

(¢) Road right of way and easements as shown, described or
noted on plat recorded in Plat Book 78, Pages 189 and 190,
in the Register's Office of Hamilton County, Tennessee.
(Now ?nown as Enterprise South Boulevard) (As to Tracts 2
and 3

{35} Road right of way and easements as shown, described ox
noted on plat recorded in Plat Bock 83, Pages 58 and 59, in
the Register’s OFffice of Hamilton County, Tennessee. (Now
known as Discovery Drive). (As to Tracts 2 and 3)

(1)
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Exhibit "B" __
{6} Colonial Pipeline Easement as set out in instrument
recorded in Book 1538, Page 698, as supplemented in Book
4403, Page 60, and as partially relocated in Book B261, Page
81, and as shown on survey by Barge, Waggoner, Sumner &
Cannon, Inc. dated October 17, 2008, (As to Traat 3)

{7) Rights, reservations, restrictions, covenants,
conditions, and easements contained in the Notice of
Interprise south Industrial Park Wetlands as set out in
instrument recorded in Book 8120, Page 791, in the
Regist?r 8 Office of Hamilton Count Tenriegsee. (As to all
Tracts

(8) Declaratiom of Covenants and Restrictions for
Entexprise South Industrial Park as set out in instrument
recorded in Book 7085, Page 299, in the Registex’s Office of
Hamilton County, Tennessee. {(Asg to all Tracts)

{9} The following matters shown on plat recorded in Plat
Book 90, Pages 126 -~ 134 and on survey by Barge, Waggoner,
Sumner & Cannon, Inc. dated QOctober 17, 2008, last revised
Decembex 5, 2008: : :

(As to Tract 1)

a} 50’ RPB bower and Communication Easement;

b) 20’ Sanitary Sewer Basement;

¢) 30’ Bastside Utlility Digtrict waterline Easement
serving the EPB Substation.

d) Note # 15

e} Note # 17

(As to Tract 2)

a) 100’ Conservation Basement (West);

b) 100 Conservation Basement (Bast):;

) 30’ Waterline Basement;

d) 30’ EPB Power and Communication Easement;

e) 50’ EPB Basewent;

£) 20° Sanitary Sewer Easement;

g) 50’ Non-exclusive Ingress/Egress Easement #3 leading
to and from Tract 2-B;

h) 187.5' TVA Transmission Line Easement leadlng to and

from Tract 2-A and TVA Substation;

i) 30’ Eastside Utility Waterline Hasement;

j) 20°' Drainage Basements;

k) 15’ vUtility Fasement;

1) 50’ Landscape Buffer along Enterprise South

(2)
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Existing:

wetlands and intermittent streams

30’ Bastside Utility District Waterline sasement
Future development of right of way of Connector Road
30’ waterline easement

100+ Conservation Easement (West)

50' non-exclusive ingress and egresg easements 1, 2
& 3

20' utility easement

102° Conservation Basement (South)

15’ utility easement

50’ landscape buffer along Enterprise South
Boulevard

Temporary cul-de-sac at Enterprise South Boulevard
20’ drainage easement

Gasline easement

Existing buildings as shown

30' public sanitary sewer easement

30’ communication easement

20’ ingress and egress easement

Proposed:

a)
c)
a)

e)
£)

50' Blectric Power Board power and commmnication
easement

20’ sanitary sewer easeument

187.5' TVA transmission line easement

30’ Bleckric Power Board power and communication
sagement

20° drainage easements

Right of way of proposed Enterprise South Boulevard

and Cornector Road

{(10) The following matters shown on survey by Barge,
Raggoner, Sumner & Cannon, Inc. dated October 17, 2008, last
reviged December 5, 2008: (Ags to Tract 2)

Existing:

a)
b}
c)
d)
e)

Wetlands and intermittent streams

Drainage easements {varying widths)

20' Public sanitary sewer easement

Power and communication easements (varyving widths)
50’ Landscape buffer along Enterprise South -
Boulevaxd

10’ % 10’ Electric Power Board easement

. 30’ Colonial Pipeline easement

757 Blectric Power Board transwmission line easement
Railroad right of way easements
6' PForce main easement

Proposed:
a) 30’ Banitary sewer easement

3
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LIMITED WARRANTY DEED

»THIS Limited Warranty Deed, made and entered intp as of
the _ j3B day of _ Jul , 2009, by and between
CITY OF CHATTANOOGA, TE%N—ESSEE, a municipal corporatipn of the
State of Temnessee, and HAMILTON COUNTY, TENNESSEE, aj political
subdivision of the State of Tennessee (herein "Grantors!} and
THE INDUSTRIAL DEVELOPMENT BOARD OF THE CITY OF CHA' QOGA,
TENNESSEE, a public corporation created and existing [nder the

laws of the State of Tennessee (herein “Grantee");

' WITNESSETH: That for and in consideration of Ten Dollars
{$10.00), cash in hand paid; and other good and valuable
considerations, the receipt of all of which is here.by!.
acintwledged, the said Grantors have bargained and scid and do
hereby bargain, sell, convey and conflrm unto tke saild Grantee
the following described real estate, situated and being in the
City of Chattanocoga, County of Hamilton, State of Tennessee:

EEE EXHIBIT "AM ATTACHED HERETO AND MADE A PART HEREOF FOR
LEGAL DRSCRIPTION. .

SEE EXHIBIT "B® ATTACHED HEERETQ AND MADE A PART |[HEREOF FOR
PERMITTED EXCHPTIONS TO TITLE,

To have and to hold the aforegald real estate together
with all the appurtenances and hereditaments thereunto
belonging or. in any wise appertaining unto the sald Grantee,
its successors and assigns in fee simple forever.

The sald Grantors do heredy covenant with the sgid
Grantee that as to the title and gulet possession ofﬁaid real:
estate it will warrant and forever defend, agalnst claims of
all persons claiwming the same by, through; ‘of*under the
Grantors or as the result of an affirmative act of the
Grant:ors, but not further or otherwise.

IN WITNESS WHEREOF, Grantors have caused this instrument
to be executed by and through thelr duly authorized gpfficexs
the day and year f£lrst above written. :

[ 4
ié‘éﬁ*g"ﬁ“ﬁ‘&gg(’ggnkg% Be7
DEED RECORDING $35.00
m\‘ﬂ PROCESSING FEE se.%o
Tatal Fees: $37. 0
Useys HCHC\RLynn
Date: 7/21/20
Tine: 1180307 PH .
Condacts Paa Hurst, Reglster
Hawilton County, Temnessee

(1)
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CITY \DESHATTANPOGA, SSBE
BY

‘ol THEtiefil 1d, Myyor

BTATE OF TENNESSER
COUNTY OF HAMILTON

Before me, %,u { g.c Kev ;, OF %
and county aforesaid, personally appeared Ron Littlefl

he state-
eld, with

whom I am personally acquainted (or proved to me on tb

e basis of

satisfactory evidence), and who, upon cath, acknowledded himself .
to be the MAYOR, of the CITY OF CHATTANOOGA, -’I'ENNESSE%, within
named bargainor, a municipal corporatiom and that he @s such
MAYOR executed the foregoing instrument for the purpoge therein,
by signing the name of the City of Chattanooga, Temmedsgee by

himgelf as MAYOR.

WITNESS my hand and geal, at office in Chattancoda,

Tennessee, this __J3th day of Juh‘/

¢ 2008,

2.0 2 b

Notaxy Public
My Commission Kxbix:es: Mvag ,3.71 A0

\“‘

\
[T

(2)
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BAMILTON COUNTY, TENNESSEE

BY: @Q&SJ——-[\"*‘\/)

Clavde Ramsey, County May7k

STATE OF TENNESSHE
COUNTY OF HAMILTON

Before wme, Do.ul %‘V‘Kﬁf‘ , of |the state
and county aforesaid, personally appeared CLAUDE RAMSEY with
whoit T am pergonally acquainted (or proved to me on the bagis of
satisfactory evidence), and who upon oath, acknowledgéd himselE
to be County Mayor authorized to execute the instrumedt of the
HAMILTON COUNTY, TENNESSEER, the within named hargainm;‘, and that
he as such County Mayor executed the foregoing instrument for
the purpose therein contained, by signing the name of {Hamilton
County, by himself as County Mayor.

WITNESE wmy hand and seal, at office in Chattanooga,
Tennessee, this b Yt day of :3"..\_1;[ . 2009.

iéary Pgéc B

My Commission Expires: ")Yzaé &1, 2013

\i":'i;x',, e

‘9"!2:9“ (‘Q\\m

A

(3)

vedeme
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STATE OF TENNESSEE
COUNTY OF HAMILTON

230

I hereby swear or affirm that the actual considexration for

this trangfer or value of the property transfexved, wh
greater, is $EXMT BENTITY, which amount is equal to c
than the amount which the property transferred would ¢
a falr and voluntary sale, -

Jchever ig
r greater -
ommand at

Mkw—zﬁew—

Subscribed and sworn to before me on this the e

of \J\\l\ e 2003,

Notary Public
My Commission Expires: "1 3\-\0O

“\mmu,
SHLouUe

(&
) “"ﬁ;sg
mm\“\‘

4'.'
":.‘Toﬂ

(4}
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Boolt and Pages 81 8979 &

TRACT 2-A
T.V.A, SUBSTATION

Belng Tract 2-A, Mega Site One, Enterprise South Induslial Park, located In the Clty of
Chultanooga, Tennessee as shown on plat of record in Plat Book 80, Page 126 In the Ragister's
Offica of Hamliton County, Tennesses, Tract 2-A belng nore paricularly desoribed gs foliows:

COMMENCING ata polnt which marks the Northwest corner of Tract Two, Meza Site Ons,
Enterprise South Industrial Park as shown on plat of record In Fiat Book 80, Page 128, R.OHC

‘THENCE Sauth 18 degrees, 03 minules, 31 seconds East a distance of 180182 fee! tv a point
which marim the Northwest comer of Tract 2-A, sald polnt Is located at Tonnesses Btate Gid
Coordinales of North=277,080 2576 and Enst=2,228,802.4425, caordineles ara based on the Gity
of Chattanooga / Hamiiton County Monument Network Systam (CHAM System) Notth American
Dalum 1883 (NAD 88) ali bearings are based on sald system, il distancss are horizontal ground,
said point merks the POINT OF BEGINNING; .

THENGE South 59 degrees, 65 minutss, 36 seconds East a distance of 320.00 fest fo a point,
sald point marks the Northegst comer of Tract 2-A;

THENGE Sauth 30 degrees, 04 minutss, 24 ssconds West a distance of 230.00 feet {0 a point;
sald polnt marks the Southeast comer of Tract 2-A;

THENCE North 69 degrees, 55 minutes, 36 seconds West s distancs of $20.00 feet to a point,
sald point marks the Southwest comer of Traot 2-A;

THENCE North 30 degress, 04 minutes, 24 secohds Enst & distance of 280 00 feet to the POINT
OF BEGINNING

Together with and subject to any rights-of-way, sasements, restrictions, ordinences, agreaments,
zoning and eny other mattars of fitle that may exis

Tract 2-A hareln desoribed conlaing 1.680 acres, mare or less, as shown on the atiached drawing
prepared Barge, Waggoner, Sumner, end Cannon, Inc

The source of grantoxr's interest is' found in deeds recorded in
Book 5690, Page 367 and Book 7497, Page 354, in the Register's
Office of Hamiltom Commty, Tennessee,

31
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Exhibit "A"

CITY OF CHATTANOOGA
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Exhibit *B®
{Pexmitted Bxceptions)

(1)

(2) ©Hasements, restrictions, reservations, lease
cbligations, terms and other agreements set out j
from Ynlted States of America to City of Chattan
municipal corporation of the State of Tennessee,
Hamilton County, a political subdivision of the f
Tennessee, recorded in Book 7497, Page 354, as
and amended in Book 8195, Page 485, and as affec
Release of Restrictions in Quitclaim Deed as recg
Book 8263, Page 888, in the Register’s Office of
County, Tennessee. ’

(3)

Taxes for the year 2009, and subsequent yeaz

Basements, rights and restrictions set ocut 3

gd

S .

13 '

ln. Deeds
oga, a
and
state of
prrected
ced by
srded in
Hamilton

in Deeds

£rom United States of America to City of Chattamndpoga and

Hamilton County recorded in Book 5690, Page 367 |
6162, Page 652, as amended at Book 6202, Page 69
6630, Page 866, and as affected by Reledse of Ba)
dated June 16, 2004, and recorded in Book 7194,
the Register’s Office of Hamilton County, Termnes
affected by Release of Utility Hasements dated A
2005, from United States of America to City of O
and Hamilton County recorded in Book 7497, Page
Release of Road Basements dated Apxril 15, 200§,
States of America to City of Chattancoga and Ham;
County recorded in Bock 7497, Page 3339, and Rel
Restrictions contained in Quitclaim Deed record
8263, Page 929, and as affected by any mergers o
by virtue of deed acquisition recorded in Book 7.
354, as amended in Book 8195, Page 485, in the R
Office of Hamilten County, Tennessee,

(4) Notice of Hazardous Substance Site recorded
3616, Page 201, as corxrected at Book 3754, Page

amended at Boock 6202, Page 702, and in Book 6630
Book 7539, Page 695, Book 7539, Page 779 and Bog
Page 780, in the Reglster’s Office of Hamilton
Tennesggee.

page 61,
Bae,
pril 15,

hattanocoga

o

f ownership

and “Book

t, and Book
sement

in
all as

47, and
from United
lton
se of

in Book

497, Page
egister's

in Book
816, and as
Page 945,
k. 7538,
bunty,

ts,

{5) Rights, reservations, restrictions, covenan
conditions, and easements contained in the.Notil
Bnterprise South Industrial Park Wetlands as se
instrument recorded in Book 8120, Page 791, in
Register’s Office of Hamilton County, Temnessee

(6} Declaration of Covenants and Restrictions 3
Enterprise Scuth Industrial Park as set out in i
recorded in Book 7085, Page 299, in the Registexn
of Hamilton County, Tennessee,

i

of

tl out in

e

X
strument
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EXHIBIT “B”
TO PILOT AGREEMENT FOR

YOLKSWAGEN GROUP OF AMERICA CHATTANOOGA OPERATIONS, LLC
PERSONAL PROPERTY

1. All tangible personal property, including property leased to or by the Company,
necessary or desirable in connection with acquiring, constructing, equipping, operating, and
supporting the Project, including, without limitation, machinery, equipment, tooling, dies, molds,
furniture and fixtures, office equipment, computers, raw materials, railcars, and automotive

. vehicles that would be assessed for property tax purposes to the Company notwithstanding this
Agreement and are not otherwise exempt from property taxes under Tennessee law, together
with all acquisitions hereafter, additions thereto, replacements thereof and substitutions therefore
during the term of this Agreement.

2. All raw materials and component parts used in connection with the design,
production and sale of automobiles, together with all acquisitions hereafter, additions thereto,
replacements thereof and substitutions therefore during the term of this Agreement. It is the
intention hereof that all of the Board’s rights, titles and interests in and to such raw materials and
component parts shall be reassigned, reconveyed, retransferred and redelivered to the Company
at the time such raw materials or component parts become inventory, including work in process
and finished products.

3. For 1 and 2 above, such personal property shall further include personal property
owned by the Board but sitused at a supplier located on the Project Site or within the jurisdiction
~of the Board.

977838.15 I 6



EXHIBIT “C”
TO PILOT AGREEMENT FOR
VOLKSWAGEN GROUP OF AMERICA CHATTANOOGA OPERATIONS, LL.C

EXPANSION SITE

ATTACHED
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AGREEMENT FOR PAYMENT IN LIEU
OF AD VALOREM TAXES

THIS AGREEMENT FOR PAYMENT IN LIEU OF AD VALOREM TAXES (this

. “4dgreement”) is hereby made and entered into as of the 2nd day of January 2009, by and among
a or its

assignee (the “Company”) and HAMILTON COUNTY TENNESSEE (the “County”), the
CITY OF. CHATTANOOGA, TENNESSEE (the “City”), and the INDUSTRIAL

DEVELOPMENT BOARD OF THE CITY OF CHATTANOOGA (the “Board”) and is

joined in, for purposes of evidencing their acceptance of the agency relationship established
herein, by

the capacity of HAMILTON COUNTY ASSESSOR OF PROPERTY (‘Mssessm ).
w ITNESSETH: |

WI-IEREAS .the Company is engaged prmmpally in the demgn, product1on and sale of

automobﬂes and

WHEREAS, 'the Company contemplates the estab]ishinent of a maﬁufacturjng' and

- assembly facility for the production of automobiles (the “Facility”) on a parcel of land of
approximately one thousand three hundred forty (1,340) acres at the Enterprise South Industrial
Park in the County (the “_Pm]ect”), and has requested the Board’s assistance in the financing of

the PI‘OJeCt and

WHEREAS, the Project, if fully mplemented has the potential to eventually employ |
more than two thousand (2,000) employees and to require a capital nvestment by, or on behalf -
of, the Company of approximately One Billion Dollars ($1,000,000,000. OO) at full

‘ lmplementatlon and production; and .

WHEREAS substantial economic benefits to the Clty and County economies will be -

derived from the Project; and

WHEREAS, the Board has agreed‘to' take title to certain real_property constituting a part
of the Project, as described in EXHIBIT “A” attached hereto (i) (the “Project Site”), (ii) all real
property improvements to the Project Site (the “Real Property Improvements”), and (iii) certain
personal property constituting a part of the Project, as described in EXHIBIT “B” attached hereto
(the “Persomal Property”, and ‘together with the “Project Site” and “Real Property
Improvements”, the “Property”), which Property is to be owned by the Board and leased to the

- Company pursuant to that certain.Lease Agreement made and entered mto as of the 2n day of

T anuary 2009 (the “Lease Agreement”); and

"WHEREAS, the Board, the City and the County have agreed to grant an option to the
Company for a period of eight (8) years from the date on which the Board, City, and/or the
County take or takes title to the real property described on EXHIBIT “C” attached hereto (the
“Expansion Site”), for the purchase of the Expansion Site from such party or parties; and

: “and his/her successors, acting in the capacity of HAMILTON
COUNTY TRUSTEE (“Trustee”), and by __ “and his/her ‘successors, actmg n




_ WHEREAS, -upon the Company’s- exercise of the option for the purchase of the

Expansion Site the Board has agreed, at the request of the Company, to (i) take title to the
Expansion Site, all real property improvements to the Expansion Site, and certain designated
personal property located on the Expansion Site constituting part of an expansion to the Project
(the “Expansion Property”), and (ii) lease the Expansion Site and Expansion Property to the
Company pursuant to the terms of the Lease Agreement, including the remalmng lease term; and

WHEREAS, the Expansion Site and any Expansion Property shall constitute Property for

purposes of this Agreement and will be subject to the terms- of the Agreement upon the
Company’s request to the Board to take title to the Expansion Site and Expansion Property and
such Expansmn Slte and Expansmn Property becoming owned by the Board; and

WHEREAS because the Property is 10 be owned by the Board, whlch is a public |
corporation organized under the provisions of Tennessee Code Annotated, §7-53- 101, et seq., all.

such property will be exempt from ad valorem property taxes (“Property Taxes”) norrnally paid
* to the City and to the County, so long.as the Property is owned by the Board pursuant to. the
provisions of Tennessee Code Annotated, §7-53-305; and Co

WHEREAS, for the public beneﬁt of the citizens of the City and the County, the Board
has requested that the Company make certain payments to the Board in lieu of the payrnent of
Property Taxes that would otherwise be payable on the Property; and ~ ,

WHEREAS the Company has agreed to make such payments to the Board in lieu of the
Property Taxes otherwise payable on the Property (the “In Lieu Payments”) as more
particularly set forth hereinafter; and

WHEREAS, the Board has been authorized to receive the In Lieu Payments in lieu .of
Property Taxes.by resolutions adopted by the City and the County, acting through their duly
elected Council and Commission, respectively, which resolutions delegate to the Board the
authority to accept the In Lieu Payments upon compliance with certain terms and. conditions,
including, without limitation, the requirement that the Board collect and expend such payments
in furtherance of the public purposes for which the Board was created; and :

WHEREAS, the Company and the Board have agreed that all In Lieu Payments made to -

the Board by the Company shall be paid to the Trustee, who shall disburse such amounts to the
general funds of the Clty and the County in accordance with the requirements specified herein;

and

WHEREAS, the Board wishes to designate the Assessor as its agent to appraise the
Property and assess a percentage of its value in the manner specified herein; and.

‘WHEREAS, the Board wishes to designate the Trustee as its agent to receive the In Lieu
Payments in accordance with the terms of this Agreement; and

WHEREAS, in consideration of the inducements, including the tax abatements provided
herein, and other commitments made to the Company,-the Company is subject to certain
potential recapture fees in accordance with Section 5.2 of that certain Memorandum of

Understanding dated as of July __, 2008;
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NOW, THEREFORE upon and in consideration of the respective promises. and
covenants contained herein and for other good and valuable consideration, the receipt, adequacy
and sufﬁc1ency of which are hereby acknowledged the pames hereto agree as follows: .

1. Designation of Assessor: Appraisal and Assessment of Property. The Board
hereby designates the Assessor as its agent to appraise and assess the Property. The Assessor
shall appraise and assess the Property in accordance with the United States Constitution and the
Constitution and laws of the State of Tennessee as though the Property were fully taxable. Any
real or tangible personal property that is exempt from Property Taxes notwithstanding this
Agreement shall not be subject to the In Lieu Payments provided herein. Notwithstanding the
foregoing, the Assessor hereby agrees that the fair market value of the Project Site shall initially

be set at Ten Million Dollars ($10,000,000.00). The Project Site will be subject to reassessment
" every four (4) years during the entire term of this Agreement; provided, however, that such, ...
" reassessment shall not cause the fair market value of the Project Site to increase by a cumulative -

amount greater than ten percent (10%) of the above stated fair market value at the end of the first
- four-year reassessment period, nor more than a ten percent (10%) cumulative increase at.the

conclusion of any subsequent four-year reassessment period over the previously determined fair . -

market value. In addition, the Assessor hereby agrees that the fair and reasonable market value
of the Company’s Real Property Improvements in the first full Property Tax year shall not

exceed the Company’s actual cost of said Real Property Improvements. The Assessor shall give - -

. the Trustee, the City Treasurer, the Board, and the Company written notice of any changes in
appraisals of the Property in the same manner-that notices are- given to owners of taxable
property. The Assessor shall make available to the Boa:rd and the Company all records relating

to the appraisal and assessment of the Property.

2. Upon or contemporaneously with the Company’s exercise of the option for the
purchase of the Expansion Site, the Company Will have the following options: :

(@  The Company may, at its d1scret10n require the Board at any time during
the term of this Agreement to (i) promptly take title to the Expansion Site, and any Expansion
Property, including all Personal Property designated by the Company, and (ii) lease the

Expansion Site and  Expansion Property to the Company pursuant to the terms of the Lease.
- Agreement, including the remaining lease term. The Expansion Site and Expansion Property . ..
shall then constitute Property for purposes of this Agreement and will be subject to the terms. of

this Agreement upon the Company’s request to the Board to take title to the Expansion Site and
Expansion Property and such Expansmn Site and Expansion Property becoming owned by the

Board; or

(b) The Company may elect to negotiate a separate Agreement for Payment in
11eu of Ad Valorem Taxes (“PILOT Agreement”) with the Board, City, County, Trustee, and
Assessor for the Expansion Site and Expansion Property and the Board, City, County, Trustee,
and Assessor agree to negotiate in good faith to agree on the terms of such PILOT- Agreement,
which shall be substantially similar to the terms in this Agreement.

Upon the Company’s exercise of the option to purchase the Expansion Site, the
Assessor hereby agrees that the fair market value of the Expansion Site shall initially be set at the

actual cost to the City and/or County in acquiring the Expansion Site. The Expansion Site will

977838.12




be subject to reassessment every four (4) years; provided, however, that such reassessment shall

not cause the fair market value of the Expansion Site to increase by a cumulative amount greater -

~ than ten percent (10%) of the above stated fair market value at the end of the first four-year
reassessment period, nor more than aten percent (10%) cumulative increase at the conclusion of
any subsequent four-year reassessment period over the previously determined fair market value.

3. Designation of Trustee: Computation and Billing of Payments in Lieu of Taxes.
The Board hereby designates the Trustee as its agent to compute the amounts of the In Lieu
Payments, to receive such payments from the Company and to disburse such payments to the
County. On or about October 1 of each year during the term of this Agreement, the Trustee shall
compute the taxes which would be payable on the Property if it were subject to Property Taxes,

in accordance with the Constltutlon and laws of the State of Tennessee and in. accordance with .

the appraisal and assessment of the Assessor. Each year hereunder, the Trustee.shall send the
Board and the Company a bill for appropnate amounts of In L1eu Payments (the “Tax Bill”).

4. Payments in Lieu of Taxes. ‘After receipt of the'TaX Bill, the Company shall:pay.
~ to the Trustee the amounts indicated on the Tax Bill in accordance with the amount set forth. .. .
below in Paragraph 5. The In Lieu Payments shall be made by the Company in leu of the-
~ Property Taxes Whlch Would othermse be payable on the Property if it were subject to. Property

- Taxes.

5. Amount of Payments by the Company Commencing with the ad valorem tax
year beginning on January ‘1, 2010 and continuing for twenty-nine (29) ad valorem tax years .

thereafter, the Company shall make In Lieu Payments in an amount, as determined by the
Assessor and the Trustee, equal to twenty-nine and twenty-three one hundredths percent

(29.23%) of the amount of taxes that would have been payable on the Property constituting the
Facility if it were subject to Property Taxes. These annual In Lieu Payments equate to the .

educational Property Taxes that would have been paid on the Property constituting the Facility if
it were subject to Property Taxes. For any periods after such thirty (30) year period that the
Property constituting the Facility is owned by the Board, the Company shall make In Lieu

“Payments in an amount, as determined by the Assessor and the Trustee, equal to one hundred: -

percent (100%) of the amount of taxes that would have been payable on-the Property constituting
the Facility if it were subject to Property Taxes. Notwithstanding the above, any amounts
assessed as ad valorem taxes against the Property shall be credited against any In Lieu Payments

- dueunder this Agreement

16. Penalties ‘and Late Charges. The Company shall make the In Lien Payments for
each year before March 1 of the following year. All In Lieu Payments shall be subject to
penalties, late charges, fees and interest charges as follows: '

(@)  If the Company fails to make any In Lieu Payments when due, and such
failure to pay shall continue and not be fully paid within thirty (30) days after written notice of
such non-payment has been provided, then a late charge shall be charged and shall also be
immediately due and payable. The late charge shall be in the amount of one and one-half percent
(1.5%) of the owed amount, for each month that each payment has been unpaid. Such one and
one-half percent (1.5%) per month late charge amount shall accumulate each month, be payable
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SO long as there remains any outstanding unpaid amount and shall be the exclusive charge, fee or

penalty for such late payment.

' (b) - If the Company should fail to pay all amounts and late charges due as
provided hereinabove, then the Board, the City or the County may bring suit in the Chancery
Court of Hamilton County to seek to recover the In Lieu Payments due, the penaltles and late
charges set-forth in this Section 6, and reasonable attorneys’ fees.

7. . Disbursements by Trustee. All sums recerved by the Trustee pursuant to
Paragraph 3 shall be disbursed to the general funds the County in accordance with this paragraph

and in accordance with the normal requirements of law governing the settlement and paying over o

of taxes to counties and municipalities. - All sums received shall be deposited into an account for
the educational use and benefit of the County. Such account shall be funded with the amiount to
which the In Lieu Payments are atiributable to Property Taxes which would otherwise be owed
" to the County. All disbursements to the educational funds of the County shall be made by the
‘Trustee only in furtherance of the pubhc purposes of the Board; as descnbed in Tennessee Code

- Annotated §7 -53- 102

8. Contest bv the Company. The Company shall have the right to contest the
appraisal or assessment of the Property by the Assessor and the computation by the Trustee of
the amount of the In Lien Payment. If the Company contests any such appraisal or assessment,
- then it shall present evidence to the Assessor in favor of its position. Likewise, if the Company

contests any such computation, it shall present evidence to the Trustee in favor of its position. If
the In Lieu Payments being contested shall be or become due and payable, the Company shall
make such payments under protest, the Company and the Assessor or the Trustee, as the case
may be, shall negotiate in good faith to resolve any disputes as to appraisal, assessment or
computation. If the Company and the Assessor or the Trustee are unable to resolve a drspute the.

Company may file suit in the Chancery Court of Hamilton County to ask that the provisions of . .

this Agreement, including those covering appraisal, assessment and computation, be construed or
.applied to the relevant facts by the Chancery Court in order to resolve such dispute.

9. Lien on Property Any amounts thh remain payable under this Agreement -

shall become a lien on the Property, and such lien shall be enforceable against the Property in the
event that any payment owing hereunder is not timely made in accordance with this Agreement.

10. Term. This Agreement shall become effective on January 2, 2009 and shall
continue for so long as the Board holds title to any of the Property or the Company has made all
payments required hereunder, whichever shall later occur. A

11. . Leasehold Taxation. The Board, the City, the County, the Trustee, and the
Assessor covenant and agree that the Company’s personal property leasehold interest in the

Project shall not be subject to ad valorem taxation. The Board, the City, the County, the Trustee, -

and the Assessor further covenant and agree that the Company’s real property leasehold interest
in the Project shall have no assessed value for ad valorem tax purposes as all amounts paid by the
Company or on behalf of the Company by the Board, the City, the County, the State of
Tennessee, and -certain agencies of or within the State of Tennessee for the Project, including
without limitation, costs for maintenance, insurance, utilities, infrastructure, site preparation,
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acquisition, construction, equipment, and furnishing costs for the Project and Project Site shall be -

considered as rent payable under the Lease Agreement for purposes of determining the value of
the leasehold interest. As a result, the actual or imputed rent for the leased real property shall
equal or exceed the fair market rent for the leased premises for purposes of Tennessee Code Ann.
_§ 67-5-605 (2006). In the event that there is valid determination that the real property leasehold
interest is taxable for ad valorem tax purposes, any amounts assessed as ad valorem taxes on the

taxable leasehold interest shall be credited agalnst any In Lieu Payments due under this

Agreement.

12.  Stormwater Fees The Company shall not be respon51ble for any stormwater fees

assessed by the C1ty of Chattanoo ga agamst the Property

13-. Notlces etc. All notices and other commumcatlons provided for hereunder shall
be written (1nc1ud1ng facsimile transmission and telex), and mailed or sent via. facsimile
transmlss1on or dehvered to the followmg addresses and rec1plents :

STATE OF TENNESSEE ' Govemor’s Office
- Tennessee State Capitol

. Nashville, Tennessee 37243-0001

~ Telephone: 615-741-2001
Facsimile: 615-532-9711
Attention: Honorable Phil Bredesen

CITY OF CHATTANOOGA City of Chattanooga
’ 100 East 11th Street
Chattanooga, Tennessee 37402
. Telephone: 423-425-7800
Attention: Mayor Ron Littlefield

HAMILTON COUNTY _ Hamilton County -
‘ Hamilton County Court House Suite 209

- Chattanooga, Tennessee 37402
Telephone: 423-209-6105
Attention: County Mayor Claude Ramsey

HAMILTON COUNTY TRUSTEE Carl IE. Levi
Telephone:
Attention:

HAMILTON COUNTY William C. Bennett

ASSESSOR OF PROPERTY ‘
Telephone:
Attention:
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INDUSTRIAL DEVELOPMENT
BOARD OF THE CITY OF
CHATTANOOGA

2200 Ferdinand Porsche Drive
Hemdon, VA 20171

Telephone:

Facsimile:

Attention: David Geanacopoulos

With a copy to:

Balch & Bingham LLP '
1901 Sixth Avenue North, Suite 1500
Birmingham, Alabama 35203-4642
‘Telephone: 205-226-3445

Facsimile: 205-488-5852

Attention: Alex B. Leath, I1I

 and:
Jones Lang LaSalle _
15601 Dallas Parkway, Suite 400
Addison, Texas 75001
Telephone: 972-361-5000

Facsimile: 972-361-5902
Attent1on Keith A. Scott

or, as to each party, at such other address as shall be designated by such party in a written notice.

to the other party. All such notices and communications shall, when mailed by registered and . -

certified mail, return receipt requested, Express Mail, or facsimile, be effective when deposited
in the mails or if sent upon facsimile transmission, confirmed electronically, respectlvely,

addressed as aforesaid.

14. No Waiver; Remedies. No failure on the part of any party hereto, and no delay in
exercising any right under this Agreement shall operate as a waiver thereof; nor shall any single
or partial exercise of any right under this Agreement preclude any other or further exercise
thereof or the exercise of any other right. The remedies provided in this Agreement are
cumulative and are not exclusive of any remedies provided by law.

15.  Severability. In the event that any clause or provision of this A greement shall be
held to be invalid by any court or jurisdiction, the invalidity of any such clause or provision shall

not affect any of the remaining provisions of this Agreement.
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16.  No Liability of Board’s Officérs. No recourse under or upon any obhgatwn-
covenant or agreement contained in this Agreement shall be had against any incorporator,
member, director or officer, as such, of the Board, whether past, present or future, either directly
or through the Board. Any and all personal liability of every nature, whether at common law or
in equity, or by statute or by constitution or otherwise, of any such incorporator, member,
director or officer, as such, is hereby expressly waived and released as a condition of and

' consideration for the execution of this Agreement.

' 17.  Binding Effect. This Agreement shall be binding upon and inure to the benefit of
each of the parties and signatories hereto and to their respective successors and assigns.

18..  Governing Law. The Agreement shall be governed by, and construed n

accordance W1th the laws of the State of Tennessee

_ 19. Amendments. This Agreement may be amended only in writing, signed by each
of the parties hereto, except that the Trustee and the Assessor shall not be required to join in -

amendments unless such amendments affect their respective duties hereunder.
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IN WITNESS WHEREOF, the partles hereto have executed this Agreement as of the day

and date first above written. -

ATTEST:

By:

Name:

Title:
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- By:

By:

Name:
Title:

. 'HAMILTON COUNTY

By:

- Name:.
- Title:

CITY OF CHATTANOOGA

By:

Name:
Title:

INDUSTRIAL DEVELOPMENT BOARD OF
THE CITY OF CHATTANOOGA

By:

Name:
Title:

CARL E.LEVI

By:

Hamilton County Trustee

WILLIAM C.BENNETT

Hamilton County Assessor of Propefty
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VOLKSWAGEN GROUP OF AMERICA, INC.

" PROJECT SITE

[INSERT]
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EXHIBIT “B” =
TO PILOT AGREEMENT FOR
VOLKSWAGEN GROUP OF AMERICA. INC.

- PERSONAL PROPERTY

All tangible personal property necessary or desirable in connection with the acquisition,

construction, and equipping of the Project, including, without limitation, machinery, equipment, .

tooling, dies, molds, fumniture and fixtures, office equipment, computers, and raw materials
designated by the Company, together with all additions thereto, replacements thereof and
. substitutions therefore during the term of this Agreement. Such personal property shall include
personal property owned by the Company but sitused at a suppller located on the Project Site or

w1thm the jurisdiction of the Board.

11
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LEASE AGREEMENT *

THIS LEASE AGR_EEMENT (this ‘ngreement”) is hereby made and entered into as of

the 2nd day of January 2009, by and among ,a
‘or its assignee (the “Company”), and THE INDUSTRIAL DEVELOPMENT

BOARD OF THE CITY OF CHATTANOOGA (the “Board”), a public- corporation’ duly
created and e}nstmg under the laws of the State of Tennessee. ‘

WITNESSETH'

In consideration of the respective covenants and agreements hereinafter contalned the- .
* Board and the Company agree as follows: : .

ARTICLE 1
DEFINITIONS

Section 1.01 Definitions. The following terms when used in this Agreement, unless the
context shall clearly indicate another or different meaning or intent, shall be construed as

~ follows:
“4ct” means the Tennessee Industrial Development Corporations Act of 1955, Chapter

210 of the Public Acts of 1955, as codified in Tennessee Code Annotated Sections 7-53-101 et
- seq., as heretofore amended and as hereafter amended from time to time.

“Act _of Bankruptcy” means the ﬁhng of a petition in bankruptcy (or other
commencement of a bankruptcy or similar proceeding) by-or against the Company or the Board
under any applicable bankruptcy, insolvency or similar law as now or hereafter in effect. :

“Agz‘evemeht” means this Lease Agreement as it now exists and as it may hereafter be.
amended. o ‘ '

“Board” means The Industrial Development Board of the City of Chattanooga, apublic .
corporauon duly created and e}ustmg under the Act and its successors and assigns. '

f‘_tg” means the City of Chattanooga, Tennessee.

“County” means Hamilton County, Tennessee.

The terms “default” and “event of default” means any occurrence or event specified in
Section 10.01 hereof. ‘ ' ‘

“Expansion Site” means the real property, real property improvements and tangible
personal property, including items of machinery, equipment, furniture and fixtures and all other
items of tangible personal property, as described in EXHIBIT “A” attached hereto, together with
all additions thereto, replacements thereof and substitutions therefore, that are necessary or




desirable for the acquisition, construction and equipping of an automotive manufacturing and -

assembly facility or manufacturing headquarters facility, or both, and related businesses and
suppliers.

The term “pending” with respect to any proceedings commenced by an Act of

Bankruptcy means that such proceedings have not been dismissed, or are subject to further

appeal.

“PILOT Agreement” means the Agreement for Payments in Lieu of Ad Valorem Taxes
entered into by and among the Board, the Company, the C1ty, the County, the Hamilton County
Trustee, and the Hamilton County Assessor of Property. - .

S _ “Project” means the real property, real property. nnprovements and tangible personal
: property, including items of machinery, equipment, furniture and fixtures and all other items of

tangible personal property, as described in EXHIBIT “B”-attached hereto, together with all .‘
additions thereto, replacements thereof and substitutions therefore, that are necessary or desirable "
for the acquisition, construction and equipping of an automotlve manufactunng and assembly

facility and manufactlmng headquarters facility.
ARTICLE 2 .

" CERTIFICATIONS

Section 2.01 Certifications by Board. The Board makes the following certifications as
thé basis for the undertakings on its part herein eontained: _ ’ _

(&)  The Board is a public corporation of the State of Tennessee, duly

organized and existing under the provisions of the Act. The Act authorizes the Board to acquire

land, buildings, machinery and equipment and related facilities and to own, lease and dispose of

the same for the purpose of maintaining and increasing employment’ opportunities by promoting
industry, trade and commerce and by inducing manufacturing, industrial and commercia] - 1

enterprises to locate in or remain in the State of Tennessee. The Board is authorized to act in
furtherance of such purposes in the State of Tennessee.

(b) . The Board has found and does hereby declare that the acquisition,

construction and equipping of the Project and the leasing of the same to the Company will

increase employment in the State of Tennessee, and will be in furtherance of the public purposes
for which the Board was created.

(c)  The Board has been induced to enter into this undertakmg by the promise

of the Company to establish a manufacturing and assembly facility for the production of _

automobiles in the State of Tennessee.

(d)  There are no actions, suits, proceedings, inquiries or investigations
pending, or to the knowledge of the Board threatened, against or affecting the Board in any court
or before any governmental authority or arbitration board or- tribunal, which involve the

'p0551b111ty of materially and adversely affecting the transactions contemplated by this Agreement
or which, in any way, would materially and adversely affect the validity or enforceablhty of this
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Agreement or any agreement or instrument to which the Board is a party and which is sued or
contemplated for use in the consummation of the transactions contemplated hereby or thereby.

Section 2.02 Certifications by Company. The Company makes the following
cert1ﬁcat1ons as the basis for the undertakmgs on its part herein contained:

(a) The Company is a : - duly organized
under the laws of the State of , is in good standing under its corporate
charter, has full power and authority to enter into this Agreement and to perform all obligations
contained herein and therein, and has, by proper corporate action, been fully authorized to
execute and deliver this Agreement and, when executed and delivered by the parties thereto, this
Agreement will constitute the valid and bmdlng obhgatlon of the Company enforceable in

-"accordance with its terms

: (b) The agreement of the Board to own the Project and lease it to the
Company induced the Company to locate the Project in the State of Tennessee, which will
increase employment in the State of Tennessee.- :

(c) Neither the execution and delivery of this Agreement, nor the
consummation of the transactions contemplated herein by the Company, nor the fulfillment.of or
compliance with the terms and conditions of this Agreement, does or will conflict with or result
in a breach of the terms, .conditions or provisions of any corporate restriction or internal
governing docurhent of the Company or any agreement or instrument to which the Company is
now a party or by which it is bound, or any existing law, rule, regulation, judgment, order or
decree to which it is subject, or constitutes a default under any of the foregoing or, except as
contemplated hereby, results in the creation or imposition of any lien, charge or encumbrance
whatsoever upon any of the property or assets of the Company under the terms of any instrument

or agreement.

(d)  There are no proceedings pending, or to the knowledge of the Company
threatened, agamst or affecting the Company in any court or before any govemmental authority,
arbitration board or tribunal which involve the possibility of materially and -adversely affecting -
the properties, business, prospects, profits or condition (financial or otherwise) of the Company,
or the ability of the Company to perform its obligations under this Agreement. The Company is
not in default with respect to an order of any court, governmental authority, arbitration board or

tribunal,

() No event has occurred and no condition exists with respect to the
Company that would constitute an “event of default” under this Agreement, or which, with the
lapse of time or with the giving of notice, or both, would become such an “event of default”.
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ARTICLE 3
| LEASING CLAUSES; WARRANTY OF TITLE

Section 3.01 Lease of Project. The Board hereby leases to the Company, and the
Company hereby leases from the Board, the Project, -for the consideration set forth in Section
5.03 hereof and in accordance with the provisions of this Agreement.

Section 3.02. Title. The Board will obtain upon the acquisition thereof good and
marketable t1t1e to the PrOJect free from all encumbrances _

Secnon 3.03 Quiet Enjoyment. The Board covenants and agrees that it W111 warrant and
defend the Company in the quiet enjoyment and peaceable possession of the Project, free from
all claims of all persons whatsoever, throughout the Lease Term, so long as the Company shall

perform the covenants, conditions and agreements.to be performed by it hereunder, or so long as
the period for remedying any default in such performance shall not have expired. - If the Board

shall at any time be called upon to defend the title to said property as aforesaid, it shall not be . i

- required to incur any costs or expenses in connectlon therewrth unless mdemmﬁed to its
satisfaction agalnst all such costs and expenses.

ARTICLE 4
~ ACQUISITION, CONSTRUCTION AND INSTALLATION OF PROJECT

- Section 4.01 Agreement to Acquire, Construct and Install Project. The Company
agrees that: '

(a) - It will cause title in and to the Project to be vested in the Board;

(b) It will acquire, construct and install the Project in the name of and on
behalf of the Board; and ‘ : .

(c) It will complete the acquisition, construction and equipping of the Project
as promptly as practicable. : _

» Section 4.02  Expansion Site. In the event that the Company exercises its option on the
Expansion Site as provided in that certain Memorandum of Understanding dated asof July |
2008, the Company may elect to include the Expansion Site as part of the Project. Upon the
Company’s notification to the Board of such election, the Board agrees to take title to the
Expansion Site and lease the Expansion Site to the Company and the Expansion Site will then be
subject to the terms of this Agreement. Alternatively, the Company may elect to negotiate a
separate lease agreement for the Expansion Site, Wthh shall be substantially similar to the terms

of this Agreement.
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ARTICLE 5
EFFECTIVE DATE; DURATION OF LEASE TERM; CONSIDERATION

- Section 5.01 Effective Date of this Agreement; Duration of Lease Term. This
Agreement shall become effective on January 2, 2009, and the leasehold estate created hereunder
shall then begin, and, subject to the other provisions of this Agreement shall expire at rnldrnght '

on January 2, 2039 (the “Lease Term”).

Section 5.02° Delivery and Acceptance of Possession. The Board agrees to deliver to .
the Company sole and exclusive possession of the PrOJect and the Company agrees to accept ‘

possessmn of the PrOJ ect upon such de11very

Section 5 03 Con51derat10n for Lease. In cons1derat10n of the lease granted heréunder
the Company agrees to v

hereof,

. (b) - Operate the Project for its own benefit and for the benefit of the citizens of
the County and the City; and - ,

» | (¢)  Make the payments required of it under the PILOT Agreement for
educational purposes. , o _

ARTICLE 6
- MAINTENANCE; MODIFICATION; TAXES AND INSURANCE

Section 6.01 Maintenance and Modification of Project by Company. The Company
agrees that throughout the term of this Agreement it will, at its own expense, keep the Project (i)
in as reasonably safe condition as its operations shall permit, and (ii) in good repair and in good
operating condition, normal wear and tear and obsolescence excepted, making from time to time
all' necessary repairs thereto and renewals and replacements thereof. All modifications,
renewals, and replacements shall be considered a part of the Project.

Section 6.02 Removal of Machinery and Equipment Included in Project. The Board
shall not be under any obligation to renew, repair or replace any inadequate, obsolete, worn-out,
unsuitable, undesirable or unnecessary machinery or equipment constituting a part of the Project.
- In any instance where the Company in its sole discretion determines that any items of such

" machinery or equipment have become inadequate, obsolete, worn-out, unsuitable, undesirable or
unnecessary, the Company may remove such items of machinery or equipment and (on behalf of
the Board) sell, trade-in, exchange or otherwise dispose of them (as a whole or in part) without
any responsibility or accountability to the Board thereof.

" Section 6.03 Taxes, Other Governmental Charges and Utility Charges. The Board and
the Company acknowledge that under present law the Project will be exempt from ad valorem
taxation in the State of Tennessee. The Company will pay, as the same become lawfully due and
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payable, (i) all taxes and governmental charges of any kind whatsoever upon or with respect to -

the Project and (ii) all utility and other charges incurred in the operatron maintenance, use,
occupancy and upkeep of the Project.

The Company may, at its own expense and in its own name, in good faith contest any
such taxes, assessments or other charges and, in the event of any such contest, may permit the
taxes, assessments or other charges so contested to remain unpaid during the period of such
contest and any- appeal therefrom. The Board will cooperate fully with the Company in any such

contest.

Section 6.04 Maintenance of Insurance. Throughout the term of this Agreement, the
Company shall keep the Project.continuously insured against such risks as are customarﬂy

-insured against with respect to property similar to the Project by businesses of like size and type

(other than business' interruption insurance), paying as the same become due all premiums. in
respect thereto. : :

. Sectron 6. 05 Indemmﬁcanon of Board. The Company shall and hereunder agrees to
indemnify and save the Board and its officers, directors, agents, servants and employees

harmless from and against all claims by or on behalf of any person, firm or corporation arising

from the conduct or management of, or from any work or thing done on, the Project during the
term of this Agreement, and agamst and from all claims arising during the term of this

Agreement from:

_ (a) any condition of the Project caused by the Company;

(b)  any breach or default on the part of the Company in the performance of
any of its obhgatrons under this Agreement and _

(© any act of negligence of the Company or of any agents, contractors
. servants, employees or 11censees of the Company or of any ass1gnee or sublessee: of the

.Company.

The Company shall indemnify and save the Board and its officers, directors, agents, -

servants and employees harmless from and against all costs and expenses incurred in or in
connection with any action or proceeding brought thereon, and, upon notice from the Board, the
Company shall defend the Board and any such officer, director, agent, servant or employee or

any of them in any such action or proceeding.

Section 6.06 Depreciation and Investment Credit. ‘The Board covenants and agrees that
depreciation expenses and investment tax credit, if any, with respect to the Proj ect shall be made
available to the Company, and the Board will fully cooperate with the Company in any effort by
the Company to avail itself of any such depreciation expenses or investment tax credit, but the
Board shall have no responsibility or 11ab1hty for failure of the Company to receive any such

€EXpEnses or credits.
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- ARTICLE 7.
DAMAGE, DESTRUCTION AND CONDEMNATION

Section 7.01 Damage and Destruction. If during the term hereof the Project is damaged
by fire or other casualty, the Board shall cause the proceeds received by it from insurance to be
paid to the Company for application in one or both of the following ways as shall be determined

by the Company _

‘(@)  Repair, rebuilding or restoration of the property damaged. -

(b) . Reimbursement to the Company for loss in value of its intere‘sf in the
- Project.. ‘ ' Lo . 3

Section 7.02 * Condemnation of the Project. If title in and to, or the temporary use of,
the Project or any part thereof shall be taken under the exercise of the power of eminent domain
" by any governmental body or by any person, firm or corporation acting under government
authority, the Board shall cause the proceeds received by it from any award made in such .
eminent domain proceeding to be paid to the Company for application in one or more of the
followmg ways, as shall be determined by the Company: -

(a) Restoration of the Project to substantially the same condition as emsted
prior to the exercise of said power of eminent domain. :

(b)  Acquisition, by construction or otherwise, of other property having
substantially the same use and utility as the property taken in such proceedings (which property
will be deemed a part of the Project available for use by the Company under this Agreement)

(© Re1mbursement to the Company for loss in value of its interest in the
PIOJect ' : .

The Board shall cooperate fully Wlth the Company in the handhng and conduct of any
prospective or pending eminent proceeding with respect to the Project or any part thereof and
shall, to the extent it may lawfully do so, permit the Company to litigate in"any such proceeding
in the name and on behalf of the Board. In no event will the Board voluntarily settle, or consent

to the settlement of, any prospective or pending eminent domain proceeding with respect to the
Project or any part thereof without the written consent of the Company.

ARTICLE 8
SPECIAL COVENANTS

Section 8.01 No_Warranty of Condition or Suitability by Board. The Board makes no
warranty, either express or implied, as to the condition of the Project or that it will be suitable for
the purposes or needs of the Company. The Company releases the Board from, agrees that the
Board shall not be liable for, and agrees to hold the Board and its officers, directors, agents,
servants and employees harmless against, any loss or damage to property or any injury to or
death of any person that may be occasioned by any cause whatsoever pertaining to the Project or
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the use thereof. The members of the Board of Directors of the Board shall incur 1o liability
either individually or collectively by reason of the obhgatlons undertaken by the Board

hereunder.

Section 8.02 Identification of Machinery and Equipment Included In Project. The
Company will at all times maintain in its permanent records a complete list of the tangible
personal property constituting a part of the Project, which will reasonably identify each item of

machinery, equipment, and other tangible personal property owned by the Board. The Company

may utilize records such as depreciation schedules, inventory hsts or similar documents to
provide such identification. .

ARTICLE 9
| ASSIGNMENT; SUBLEASING, PLEDGING AND SELLING

| Section 9.01- Assignment or Subleasing. This Agreement may be assigned and.the

Project be subleased, as 2 Whole orin part by the Company without the prior written consent of "

the Board prov1ded that

(8 No a351gnment shall relieve the Company from primary liability forcany of
its obligations hereunder, and, in the event of any such assignment, the Company shall continue
to remain primarily liable for performance and observance of the agreements on its part herein
provided to be performed and observed by it to the same extent as though no assignment had

been made.

(b)  The assignee or sublessee shall assume the obligations of the Company

hereunder to the extent of the interest assigned and subleased.

()  The Company shall, within thirty (30) days after the execution and
. dehvery thereof, furnish or cause to be furnished to the Board a true and complete copy of each
such ass1gnment sublease and assumption of obhgatlon as the case may be.

Section 9.02 - Restrictions on Sale of Project by Board. The Board agrees that, except
for transactions effected in accordance with Section 11.03 hereof, it will not sell, assign,
mortgage, transfer or convey the Project during the Lease Term or create or suffer to be created
any debt, lien or charge on the rents, revenues or receipts arising out of or in connection with its
ownership of the Project, and it will not take any other action which may reasonably be
construed as tending to cause or induce the levy or assessment of ad valorem taxes; provided,
that if the laws of the State of Tennessee at the time shall permit, nothing contained in this
Section shall prevent the consolidation of the Board with, or merger into, or transfer of the

Project as an entirety to, any public corporation whose property and income are not subject to -

taxation and which has corporate authority to carry on the business of owning, leasing and
selling of the Project; provided that such consolidation, merger or transfer shall be authorized by
the governing body of the State of Tennessee. The Board agrees to provide written notice to
Company of any such consolidation, merger, or transfer at least 30 days prior to such event.
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ARTICLE 10
' EVENTS OF DEFAULT AND REMEDIES

Section 10.01 Events of Default Defined. The following shall be “events of default”
under this Agreement, and the terms “event of default” or “default” shall mean, whenever they
are used in this Agreements, any one or more of the followmg events: ~

(a) Failure by the Board or the Company to observe and perform any
covenant, condition or agreement on its part to be observed or performed, for a period of thirty
(30) days after written notice specifying such failure and requesting that it be remedied is given
to one party by the other, unless the one giving notice shall agree in writing to an extension of
* such time prior to its expiration. If a failure under this Section 10.01(a) is such that it can be .

' corrected but not within the apphcable period, it shall not constitute an event of default or default

_if appropriate corrective action is mstltuted w1th1n the apphcable period and diligently pursued
unti] the default is corrected : . .

() A voluntary Act of Bankruptcy or an Act of Bankruptcy ‘which, if
resulting from the filing or commencement of involuntary proceedings against the Company or
the Board, is not dismissed or d1scharged within sixty (60) days of the ﬁhng or commencement

thereof.

The foregoing provisions of subsection (a) of this Section are subject to the following

limitations: if by reasons of force majeure, the Board or the Company is unable in whole or in
part to carry out the agreements on its part herein referred to, the failure to perform such
agreements due to such inability shall not constitute an event of default nor shall it become an
event of default upon appropriate notification or the passage of this stated period of time. The
term “force majeure” as used herein shall mean, without limitation, the following: acts of God,
- strikes, lockouts or other industrial disturbances; act of public enemies; orders of any kind of the
government of the United States of America or of the State of Tennessee or any of their.
Tespective departments, agencies, political  subdivisions or officials, or any civil or military -
authority; insurrections; riots; epidemics; landslides, lightning; earthquakes; fires, hurricanes,
tornadoes; storms; floods; 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 or any other cause or event not reasonably within the control of the
Board or the Company. The Board and the Company agree, however, to remedy with all
reasonable dispatch the cause of causes preventing it from carrying out its agreements; provided,
that the setflement of strikes, lockouts and other industrial disturbances shall be entirely within
the discretion of the Board or the Company, as the case may be and the Board and the Company
-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
the Board or the Company, unfavorable to it. :

~ Section 10.02 Remedies on Default. Whenever any event of default referred to in
Section 10.01 hereof shall have occurred and be subsisting, the Board or the Company, as the
case may be, may take whatever action at law or in equity may appear necessary or desirable to
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enforce performance and observance of any obligation, agreement, or covenant under this
Agreement. '

ARTICLE 11

OPTIONS IN FAVOR OF'COMPANY

Section 11.01 Options to Terminate. The Company shall have the followrng op’nons to

cancel or terminate the term of this Agreement

() At any time, the Company may tenmnate the Lease Term by g1v1ng
' wrltten notice to the Board of such termination. - .

(b) At any t1rne the Company may terrmnate thls Agreement as to a part of
- the PI‘O_] ect by giving written notice to the Board of such termination, and such termination shall

forthvvlth become effective as to that part of the Project.

‘ Section 11.02 Option to Purchase Project. Upon termination or expiration of the Lease - -
Term or termination of this Agreement as to a part of the Project, the Company shall have, and is -

hereby granted, the option to purchase the Project or that part of the Project as to wiiich the
Agreement has been terminated, as the case may be, for the purchase price, in each case, of One
Dollar ($1.00). This option may be exercised whether or not the Company is in default

hereunder. -

Section 11.03 Conveyance on Exercise of Option. Upon exercise of the option granted
above, the Board will, upon receipt of the purchase price, deliver to the Company documents

conveying to the Company title to the Project or part of the Project, as the case shall be, by

appropnate deeds and bills of sale, subject only to:

(a)  those liens and encumbrances if any, to which title to said property was
subject when conveyed to the Board

I(b)" those liens and encumbrances created by or with the consent of the
Company; and ‘

(¢)  those liens and encumbrances resulting from the failure of the Company to
perform or observe any of the agreements on its part contained in this Agreement.

ARTICLE 12
MISCELLANEOUS

Section 12.01 Notices. All notices, certificates or other communications hereunder shall
be sufficiently given and shall be deemed given when delivered or mailed by first class United
States mail, postage prepaid, or sent by telegram addressed as follows:

"~ 10
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Board:

Company:

With a Copy to:

Any such person may, by notice given hereunder, deslgnate any further or different addresses to
- which subsequent notices, certificate or other commumcatlon shall be sent. '

~ Section'12.02 Binding Effect. This Agreement shall insure to the benefit of and shall be -
bmdmg upon. the Company, the Board, and their respectlve successors and ass1gns -

Section 12 03 Severability: If any provision of this Agreement shall be held mvahd or

unenforceable by any court of competent jurisdiction, such holding shall not invalidate orrender -

unenforceable any other provision hereof.

Section 12.04 Execution in Counterparts. This Agreement may .be simultaneously -
executed in several counterparts, each of which shall be an original and all of Wthh shall

constitute but one and the same mstrument

_ Section 12.05 Captlons - The captions and headings in this Agreement are for
convenience only and in no way define, limit or describe the scope, extent or intent of any

prov1s1on or Sectlon hereof

Sect10n 12.06 Applicable Law. This Agreement shall be governed by, and construed and . .
enforced in accordance with, the laws of the State of Tennessee.

11
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IN WITNESS WHEREOF, the Board and the Company have caused this Agreement to -
be duly executed in their respective corporate names, all as of the date first above written.

BOARD:

' _ THE INDUSTRIAL DEVELOPMENT BOARD
ATTEST: , THE CITY OF CHATTANOOGA B

By:. , | By:
Name: 7 N .~ . Name:
~ Title: ' ' Title: -

" COMPANY: |

- By:
Name:
Title:

12
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STATE OF TENNESSEE
COUNTY OF HAMILTON

Personally appeared before me, , Notary Public,
and , with whom I am personally acquamted and who acknowledged that they

executed the Withln instrument for the purposes therein contained, and who further
acknowledged that they are the Chairman and Secretary of the Board, THE INDUSTRIAL
- DEVELOPMENT BOARD OF THE CITY OF CHATTANOOGA, TENNESSEE, and are
“authorized by the Board to execute this instrument on behalf of the Board.

WITNESS my hand, at office, this___day of _ , 20 .

Notary Public -
My Commission Expires:

STATE OF
 COUNTY OF

" Personally appeared before me, Notary Public,
with whom I am personally acquainted, and who acknowledged that [he/she] executed the Wlﬂ'lln
instrument for the purposes therein contained, and who further acknowledged that [he/she] is the
. _of the Company, , and is
authorized by the Company to execute this instrument on behalf of the Company. o

WITNESS my hand, at office, this __ day of ,20 .

Notary Public o
My Commiission Expires:

13
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EXHIBIT “A”

. EXPANSION SITE

[INSERT]
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EXHIBIT “B”

REAL PROPERTY

The Project shall include a parcel of land of approximately one thousand three hundred

| forty (1,340) acres at the Enterprise South Industrial Park in the County (the “Project Site”) and

all real property improvements to the Project Site during the term of the Lease, including any

portion of the Project Site and any real property improvements. thereto that are subleased to
suppliers for the Project. A legal description of the Project Site is set forth below:

[INSERT]

~ PERSONAL PROPERTY -

All tangible personal property 'necéssary or desirable in connection with the acquisition, .

construction, and equipping of an automotive manufacturing and assembly plant and
manufacturing headquarters facility, including, without limitation, machinery, equipment,
tooling, dies, molds, furniture and fixtures, office equipment, computers, and certain raw

materials designated by the Company, together with all additions thereto, replacements thereof

.and substitutions therefore during-the term of this Agreement. Such personal property shall

include personal property owned by the Company but sitused at a supplier located on the Project:

Site or within the jurisdiction of the Board.
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