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ECONOMIC DEVELOPMENT AGREEMENT

This Agreement (this “Agreement”) is entered into, effective as of the / 77%day of
October, 2022 (“Effective Date”), by and between VinFast Manufacturing US, LLC (the
“Company”’) and Chatham County (the “County”). Together the Company and the
County are referred to herein as the “Parties” and, individually, as a “Party.”

RECITALS

WHEREAS, the County is vitally interested in the economic welfare of its
citizens and the creation and maintenance of sustainable jobs for its citizens in
strategically important industries and therefore wishes to provide the necessary
conditions to stimulate investment in the local economy and promote business, resulting
in an increase in the County’s ad valorem tax base, the creation of a substantial number
of jobs at competitive wages, and to encourage economic growth and development
opportunities which the County has determined will be made possible pursuant to the
Project; and

WHEREAS, the Company desires to construct an advanced manufacturing
facility in Chatham County; and,

WHEREAS, in order to implement the foregoing, the Company has proposed to
make a capital investment at the Site from sources available to the Company, including
the Company’s resources and all grants and other sources of financing, to construct and
operate an advanced electric vehicle manufacturing facility and other ancillary and
related uses. The Facility (“Facility”), along with the land constituting the Site and the
jobs referred to herein, are referred to herein as the “Project.” The Company expects that
the Project will include real property, buildings, fixtures, machinery, and equipment
having an initial aggregate Increased Tax Value of approximately $4 billion dollars
($4,000,000,000.00), and expects to create approximately seven thousand five hundred
(7,500) full time equivalent jobs at an average wage exceeding or equal to that of the
median average wage for Chatham County as described herein; and

WHEREAS, the County acknowledges that the Project will bring direct and
indirect benefits to the County, including job creation, increase in the ad valorem tax
base, and economic diversification and stimulus, and has therefore offered economic
development incentives to induce the Company to locate the Project at the Site, and such
local incentives do in fact induce the Company to locate the Project at the Site; and

WHEREAS, the Company fully intends to establish, through the Project, an
important presence in the County by employing a large number of local employees and
making substantial investments in the Project and in the training and development of
such employees; and

WHEREAS, the County hereby acknowledges that the terms of this Agreement,
including specifically the local incentives described in this Agreement, constitute a
dispositive inducement to the Company to locate the Project at the Site, and the Company
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hereby represents that its decision to locate the Project at the Site following a competitive
selection process conducted by the Company among two or more states is based, in part,
on the County’s offer of local incentives described in this Agreement and related
agreements and documents; and

WHEREAS, the County is authorized pursuant to N.C.G.S. §158-7.1 to provide
financial and other incentives; any action in this regard would follow a public hearing by
the County’s Board of Commissioners and a subsequent decision by that Board as to such
matters before it; and the Board will assure that the County receives additional tax base,
increase of jobs, and other economic stimuli of the local economy as a result of the
Project; and,

NOW, THEREFORE, in consideration of the mutual promises and covenants
contained herein and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the County and the Company intending to
be legally bound do hereby agree as follows:

ARTICLEI
DEFINITIONS

“Increased Tax Value” is that amount of ad valorem tax value, as calculated by
the Chatham County tax assessor as of January 1 of the calendar year that immediately
precedes the calendar year in which the County will make a Business Investment Grant
payment to the Company, less the tax value of the Site on January 1, 2022. For purposes
of this Agreement, the tax value of Areas A and B on January 1, 2022 is $3,004,457. For
purposes of this Agreement, the tax value of Area C on January 1, 2022 is $2,367,683.

“Incremental Taxes” is the amount of taxes actually paid by, or on behalf of, the
Company to the County as a result of the Increased Tax Value.

“EIC” shall mean the Economic Investment Committee of the State of North
Carolina.
“Fiscal Year” shall mean the County’s Fiscal Year, July 1 to June 30.

“Facility” shall mean the advanced manufacturing facility constructed at the TIP
East Megasite located off of Old US Highway 1.

“Areas A and B” is the land depicted as Parcel A, Parcel B1, and Parcel B2 on
Exhibit A and comprising approximately 990.54 acres. In the event that the Company
leases or transfers ownership of any portion of Areas A and B, the portion leased or



transferred shall no longer be considered part of the Site for purposes of calculating
Business Investment Grant and Land Acquisition Business Investment Grant payments.

“Area C” is the land depicted as Parcel C on Exhibit A and comprising
approximately 821.02 acres..

“Site” shall mean Areas A, B, and C.

“Tax Payment Commitment” means the obligation of the Company to pay its
annual property taxes to the County on a timely basis as more particularly described in
Article I1 C.

“Operation Commitment” means the obligation of the Company to operate the
Facility, subject to certain conditions, in a manner which is more particularly described in
Article IT D.

ARTICLE 1T
COMPANY REQUIREMENTS

A. Project and Minimum Investment Commitment

Company shall construct, equip, and operate the Project. The Company agrees to
invest, or cause to be invested, in taxable real property improvements, machinery and
equipment located on the Site that results in at least $4 Billion in Increased Tax Value.

B. Job Commitment
Company shall create and maintain Eligible Positions, as defined in the

Community Economic Development Agreement by and between the Company and the
EIC, at the Project according to the following table:

Total Anticipated New Minimum To Meet Job
Calendar Year Eligible Positions for Commitment under this
Project Agreement
2024 2,496 1,997
2025 4,530 3,624
2026 6,147 4,918
2027 and 7,500 6,000

thereafter

Should the Company fail to meet its minimum job commitments in any year, the
County’s BIG payment for that year shall be reduced in an amount that is pro-rata to the
Company’s job shortfall relative to its minimum obligations to the meet the job
commitment for that year.



For example, if the Company has only 3,262 jobs at the end of calendar year
2025, the BIG payment in calendar year 2026 (for calendar year 2025) shall be reduced in
accordance with the value that is the pro rata of 3,262 / 3,624, or 90%. Thus, the BIG
payment for the relevant period that is only 90% of the amount of the BIG payment for
which it is otherwise eligible.

In order to receive a BIG payment, the Company shall provide to the County by
March 1 a certification of the number of jobs filled at the end of the prior calendar year
and aggregate average wage for those jobs. In order to qualify for a BIG payment, the
aggregate average wage for reported jobs must be at least $46,000. In the event that the
Company has not provided a certification by March 1, the County shall give notice of that
default and the Company shall have fifteen days from receipt of the notice to cure. The
County and the Company agree that the provision to the County by the Company of a
copy of the annual report submitted to the EIC shall be sufficient to meet the
requirements of this Article ILB.

%] Tax Payment Commitment

The Company shall not, during the period in which it is eligible to receive BIG
payments, be in arrears in the payment of its annual property taxes to the County. In the
event that the Company fails the Tax Payment Commitment, the County may withhold
BIG and LABIG payments until the Company satisfies the Tax Payment Commitment, at
which time all previously withheld payments shall be made by the County.

D. Operation Commitment

Except in the case of an event of Force Majeure, the Company shall continuously
operate the Facility from the date on which the Facility is qualified for such operations by
appropriate governmental authorities until the conclusion of the period in which it is
eligible to receive BIG payments. For purposes of this Agreement, “Force Majeure”
shall mean any cause preventing or hindering the performance of this Agreement arising
from or attributable to acts, events or circumstances beyond the reasonable control of the
Company including epidemic of disease, act of God, shortage of materials, war (declared
or undeclared), labor disputes, accidents, acts of terrorism, fire, breakdown of machinery,
epidemic or pandemic, government requisition or impoundment or other acts of any
governmental agency (including such authority acting in a contractual or regulatory
capacity), and riot or civil commotion. Notwithstanding anything to the contrary in this
Agreement, a temporary shutdown of operations for less than 6 months for any reason
shall not be considered a breach of the Operation Commitment. If the Company violates
the Operation Commitment, the County may withhold BIG and LABIG payments until
the Company recommences operations of the Facility.



ARTICLE III
LOCAL ECONOMIC DEVELOPMENT INCENTIVES
A. Assignment of Option Agreement

The County hereby assigns and transfers to the Company all of its rights, title,
claims and interests in and to the Option Agreements attached hereto as Exhibit B.
Attached hereto as Exhibit C are the owners” written consent to this assignment.

B. Business Investment Grant (“BIG”)

The County shall provide to the Company a 20-year Business Investment Grant
based on the Chatham County Incentives Policy for Transformational Projects — Level 3.
Pursuant to that policy, the BIG shall be paid annually in an amount determined by the
following percentages of Incremental Taxes in the current Fiscal Year:

Years 1-4 —90%
Years 5-8 — 80%
Years 9-11 — 75%
Years 12-15 — 60%
Years 16-20 — 50%

The Company shall give written notice to the County by January | in the year that
the Company chooses to begin BIG payments. Such notice shall be given no later than
January 1, 2027. BIG payments shall be made on or before May 1.

s Areas A and B Land Acquisition Business Investment Grant (“LABIG™)

In lieu of providing land to the Company, the County shall provide to the
Company a Land Acquisition Business Investment Grant in a total amount of
$24,164,200. The LABIG shall be paid annually in an amount determined by the
following percentages of Incremental Taxes in Areas A and B in the current Fiscal Year:

Years 1-4 — 5%
Years 5-8 — 15%
Years 9-11 — 20%
Years 12-15-35%
Years 16-20 — 45%

Notwithstanding the forgoing, in the year in which a scheduled LABIG payment
would, together with previous LABIG payments, total or exceed $24,164,200, the
LABIG payment shall be in an amount that would, together with previous LABIG



payments, total $24,164,200. Once LABIG payments total $24,164,200, the County’s
obligation to make LABIG payments shall end.

LABIG payments shall begin in the same year that BIG payments begin. LABIG
payments shall be made on or before May 1.

D. Area C Land Acquisition Business Investment Grant (“Area C-LABIG”)

In lieu of providing land to the Company, and if the Company makes investments
that generate Incremental Taxes in Area C, the County shall provide to the Company an
Area C Land Acquisition Business Investment Grant in an amount up to $20,525,500. If,
during the term of this Agreement, the Company sells any portion of Area C, the
maximum Area C-LABIG payments shall be reduced at the rate of $25,000 per acre sold.

The Area C-LABIG may begin in any year in which the Company is entitled to
receive a BIG payment and shall be paid annually in an amount determined by the
following percentages of Incremental Taxes in Area C paid by or on behalf of the
Company in the current Fiscal Year. The schedule shall run concurrently with the
schedule for BIG and LABIG regardless of when payments begin. For example, if Area
C-LABIG payments begin in year 6, the Area C-LABIG payments will be 15%.

Years 1-4 — 5%
Years 5-8 — 15%
Years 9-11 —20%
Years 12-15-35%
Years 16-20 — 45%

Notwithstanding the forgoing, in the year in which a scheduled Area C LABIG
payment would, together with previous Area C-LABIG payments, total or exceed
$20,525,500, the Area C-LABIG payment shall be in an amount that would, together
with previous Area C-LABIG payments, total $20,525,500. Once Area C-LABIG
payments total $20,525,500, the County’s obligation to make Area C-LABIG payments
shall end. In addition, after year 20, the County shall have no obligation to make Area C-
LABIG payments even if previous Area C LABIG payments have not totaled
$20,525,500.

Area C-LABIG payments shall be made on or before May 1.
E. Recapture

If at any time the Company fails to satisfy its Operation Commitment, the
Company shall repay the County fifty percent of the most recent BIG and LABIG

payments.

In the event that the County made a BIG payment in reliance on a job certification
that is later determined to have an inaccurate Eligible Positions number or be materially



inaccurate, the Company shall repay the County any overpayment that is based on the
inaccuracy.

E Waiver of Fees & Expedited Permitting Process

To the extent permitted by law, the County agrees to waive all permit fees
applicable to the construction of the Facility.

The County agrees, to the greatest extent possible under applicable law, (a) to
facilitate and expedite, all County-administered permits, plan approvals, zoning
approvals, inspections and other required approvals, certificates and/or licensing
necessary or appropriate in connection with the Site, the construction of the Facility, or
the Project in a manner prescribed by a customized review schedule and, (b) where
appropriate and lawful, to waive any County regulation related to any such permits,
zoning approvals, inspections or other required approvals or licensing and, (c) that
Company may apply for more than one type of local permit, approval certificate, or plan
at a time, and applications for such permits, approvals, certificates, plans shall be
reviewed concurrently by the County to the extent possible and, (d) to exercise
reasonable diligence in cooperating with the Company to facilitate the issuance of any
State of North Carolina and/or federal permits and approvals which may be required for
construction of the Facility and, (e) to provide, at the County’s expense, a full-time
building inspector (“Resident Code Inspector”) holding the appropriate licenses required
for the construction of the Facility, for the period of time necessary for permitting
approval by that Resident Code Inspector provided, however, that full discretion is
retained by County staff, the Resident Code Inspector, and the County to act
independently upon such approvals and licensing taking into account relevant
information and considerations as allowed by statute, code, and the County’s ordinances.
The Resident Code Inspector shall be available to the Company on its Site during normal
business hours from 8 AM to 5 PM.

ARTICLE IV
OTHER PROVISIONS
A. Notices
All communications and notice expressly provided for herein shall be sent, by
registered first class mail, postage prepaid, by a nationally recognized overnight courier
for delivery on the following business day or by email (with such email to be confirmed

promptly in writing sent by mail or overnight courier as aforesaid) as follows unless the
relevant Party provides replacement contact information after the date hereof:



If to the County:

Dan LaMontagne, County Manager

12 East Street

Pittsboro, NC 27312
dan.lamontagne@chathamcountync.gov

If to the Company:

Brook Taylor

1686 VinFast Drive

Moncure, NC 27559
brook.taylor@vinfastauto.com

B. Entire Agreement; Amendment; Construction

This Agreement, together with the exhibits attached hereto constitutes the entire
agreement between the Parties as to the subject matter referenced herein, and supersedes
all prior agreements, understandings, or undertakings (whether oral, written, electronic or
otherwise) between the Parties with respect to the subject matter hereof. No amendment
may be made to this Agreement except with the prior written consent of all Parties hereto.

e Governing Law; Jurisdiction

This Agreement shall be governed by and construed in accordance with the laws
of the State of North Carolina. The exclusive jurisdiction for any litigation shall be in
Superior Court for the 15B Judicial District of North Carolina or the United States
District Court for the Middle District of North Carolina.



D. Severability; Incentives

If any court of competent jurisdiction holds any provision of this Agreement
invalid or unenforceable, then (1) such holding shall not invalidate or render
unenforceable any other provision of this Agreement, unless such provision is contingent
on the invalidated provision; and (2) the remaining terms hereof shall, in such event,
constitute the Parties’ entire agreement. In the event any such provision is held to be
invalid, illegal, or unenforceable, the Parties hereto shall make their best efforts to agree
on a provision in substitution for such invalid, illegal or unenforceable provision that is as
near in economic benefit as possible to the provision found to be invalid, illegal, or
unenforceable. In the event that the validity, legality or enforceability of any local
incentive and other assistance described or referred to herein as being offered or made
available to the Company is challenged in any manner, the County shall (a) vigorously
defend such local incentive and other assistance from such challenge, (b) seek legislative
remedies to retain or restore such local incentive and other assistance, and (c) pursue the
offering of other local incentives and other assistance or benefits to the Company
(including to the extent other discretionary funds or benefit programs are or may become
available to the County) in order that the Company may realize the economic and non-
economic benefits of the local incentives and other assistance offered herein or made
available hereby.

E. Assignment

Except as otherwise provided for in this Section, no Party shall have the right to
assign this Agreement or any portion hereof, or any of its respective rights or obligations
hereunder, without the prior written consent of the other Party; provided, however, the
Company may assign this Agreement to an affiliate of the Company without the County’s
prior written consent.

F. Certificate of Authority

The Company or any assignee shall ensure a Certificate of Authority is filed with
the North Carolina Office of the Secretary of State to transact business in the State of
North Carolina as required by North Carolina law promptly after the execution of this
Agreement.

G. Audit Right

The County shall have the right to require that the Company provide to it a
certified audit (at the County’s expense), or to perform (upon reasonable notice to the
Company and during normal business hours) an audit through the use of the County’s
staff, in order to confirm the Company’s compliance with the Job Commitment
contemplated in this Agreement. Any such audit will be limited in scope to the least
amount of information necessary to confirm such compliance. To the fullest extent
allowed by law, all of the Company’s records provided to the County shall (1) not be
considered or deemed a public record, (2) be kept confidential (and the County agrees to
cause its employees, agents, auditors and other representatives, including any internal or
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external auditors, to keep such evidence confidential), (3) be “trade secrets” under
N.C.G.S. §132-1.2 and will be marked as trade secrets, (4) to the fullest extent allowed
by law be held as confidential information under N.C.G.S. §132-1.2 and other law. All
such records shall remain the property of the Company to be returned after the County’s
review and may be used by the County only for audit purposes.

H. Agreement to Cooperate

In the event of any legal action instituted by a third party or other governmental
entity or official challenging the validity of any provision of this Agreement, the Parties
hereby agree to cooperate in defending such action; provided, however, each of the
Parties shall retain the right to pursue its own independent legal defense.

L CFIUS

Upon execution of this Agreement, Company may (in its sole discretion)
commence the process of filing a voluntary declaration or voluntary notice with the
Committee on Foreign Investment in the United States (“CFIUS”) pursuant to 31 C.F.R.
Part 802 in relation to the Company's acquisition of the Site . The County will cooperate
in good faith in all stages of the CFIUS review process and will use their reasonable best
efforts to (i) provide as promptly as practicable to the Company's counsel and
to CFIUS (if relevant) any information and documentary material as may be necessary,
proper or advisable in connection with the Company's filing; (ii) permit the Company to
review reasonably in advance any material communication (subject to appropriate
redactions to maintain confidentiality of business information as mutually agreed to by
the Parties) proposed to be given by the County to CFIUS, and consult with the Company
in advance of any meeting or conference between the County and CFIUS, and, to the
extent permitted by CFIUS, give the Company the opportunity to attend and participate in
any such meeting or conference; and (iii) keep the Company apprised of the status and
content of any material communications with, and any inquiries or requests for additional
information or documentary material from, CFIUS, in each case to the extent permitted
by applicable law and subject to customary confidentiality and all applicable privileges
(including the attorney-client privilege).

I Termination
This Agreement may be terminated:

a. by mutual written agreement by the Company and the County;
b. by the Company for any reason; or

¢. by the County if the Company has not created an Increased Tax Value of
at least seven hundred million dollars ($700,000,000.00) and created at
least one thousand seven hundred fifty Eligible Positions by January 1,
2026; provided however that such failure shall have continued for a period
of sixty (60) calendar days after written notice thereof from the County to
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the Company, unless (A) the County shall agree in writing to an extension
of such period prior to its expiration, or (B) during such sixty (60) day
period or any extension thereof, the Company has commenced and is
diligently pursuing appropriate corrective action.

In the event that this Agreement is terminated, the County shall have no further
obligation to make BIG or LABIG payments.

K. Counterparts

This Agreement may be executed in any number of counterparts, each of which
when so executed and delivered shall be deemed an original, but all such counterparts
together shall constitute but one agreement. Delivery of an executed counterpart of a
signature page of this Agreement by facsimile or other electronic transmission shall be
effective as delivery of a manually executed original counterpart of this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties hereto have caused this Economic Development
Agreement to be executed as of the date and year first above written.

ATTEST: CHATHAM COUNTY
Name:c(?ﬂsay Ray Name /Dan LaMontagne
Title: County Clerk Title: County Manager

VinFast Manufacturing US, LLC

Wluto—

By: il
Name: Nguyen Thi Van Anh
Title: CEO

This instrument has been pre-audited
in the manner required by the Local
Government Budget and Fiscal
Control Act.

g S .

Roy Lynch
Chatham County Finance Director
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EXHIBIT

B

OPTION AGREEMENT

tabbles*

THIS OPTION AGREEMENT (this “Agreement”) is made and entered into as of the
Effective Date by and between MONCURE HOLDINGS, LLC, aNorth Carolina limited liability
company (“Seller™), and CHATHAM COUNTY, a body politic and corporate of the State of North
Carolina (“Purchaser™). The Effective Date of this Agreement is the date it is exccuted by
Purchaser.

WITNESSETH

WHEREAS, Seller is the owner of those certain tracts or parcels of real estatc located in
Haw River Township, Chatham County, North Carolina, more particularly described on Appendix
1, attached hereto and made a part hereof, together with all improvements, rights, privileges,
casements and appurtenances belonging or appertaining thereto (collectively the “Property™); and

WHEREAS, Seller desires to grant Purchaser an option to purchase the Property (or any
parts or portions thereof) as provided herein, and Purchaser desires to acquire such option pursuant
to the terms hereof.

NOW, THEREFORE, for and in consideration of the foregoing recitals, the mutual
promises and covenants contained herein, and other good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, the parties agree as follows:

l. Grant of Option. In consideration of the terms and conditions of this Agreement
and the Option Fee (as hereinafter defined), Seller hereby grants and conveys to Purchaser the
exclusive right and option (the “Option”) to purchase the Property, or any portion or portions
thereof from Seller during the Option Period (as hereinafter defined) for the Purchase Price (as
hereinafter defined), upon the terms and conditions set forth in this Agreement. In the event
Purchaser elects to purchase less than all of the Property the term “Property” hereunder shall
include only the portion (or portions, if the Option is exercised more than once) of the Property
selected by Purchaser.

2. Option Fee. The Option Fee shall be the sum of $1.00, which shall be delivered to
Seller on the Effective Date of this Agreement. The Option Fee shall be nonrefundable except as
otherwise provided herein. The Option Fee shall be applied to the Purchase Price if the Option is
exercised during the Option Period.

3. Option Period.

(a) The Option Period shall commence on the Effective Date and shall exist
and continue until 12:01 a.m. on the fifth (5th) anniversary of the Effective
Date (the “Option Expiration Date”). Purchaser shall have the Option
Period 1o conduct its investigation of the Property, including, without
limitation, determining the suitability of the Property for its intended use
which shall be for an industrial, commercial or manufacturing facility
(“Intended Use™), conducting a survey of the Property, securing financing,
and, at its option, obtaining an owner’s title insurance commitment for the
|



(b)

()

(d)

Property. The costs and expenses of all of the foregoing items shall be borne
by Purchaser.

Scller shall act reasonably to cooperate with Purchaser in its investigation
of the Property, including without limitation, its surveying of the Property,
obtaining title insurance, and inspecting the Property.

Scller agrees that, during the Option Period, Purchaser may make surveys,
inspections, tests (including subsurface test) and other examinations
(collectively, the “Inspection”), with respect to the Property. Purchaser and
its agents, servants, employces, and contractors (collectively, each a
“Purchaser Party”) shall have the right to enter upon the Property for the
purpose of conducting the Inspection, In performing the Inspection,
Purchaser shall not damage the Property and shall leave it in the same
condition, reasonable wear and tear excepled, as it was prior to Purchaser’s
entry.  Should Purchaser or a Purchaser Party damage the Property,
Purchaser shall repair all such damage promptly. Purchaser shall ensure
that each party that performs work at the Property on behalf of Purchaser
shall maintain commercial general liability insurance in amounts reasonable
in light of the work performed by such parly.

Seller agrees to deliver to Purchaser as soon as reasonably possible after the
commencement of the Option Period, copics of all title information in
possession of or available to Seller, including but not limited to: title
insurance policies or title opinions, altorney’s opinions on title, surveys,
covenants, deeds, notes and deeds of trusl and easements relating to the
Property, and all plans, specifications, environmental, engineering and
tnechanical data relating to the Property, and reports such as soils reports
and environmental audits, real property and other ad valorem tax bills and
utility bills which are in Seller's possession or which Seller can obtain with
reasonable effort (the “Property Information™). Seller authorizes (1) any
attorney presently or previously representing Seller to release and disclose
any litle insurance policy in such attorney's file to Purchaser and
Purchaser's agents and attorneys; and (2) the Property’s title insurer or its
agent o release and disclose all materials in the Property's title insurer’s (or
title insurer's agent’s) file to Purchaser and Purchaser’s apgents and
attorneys.

Purchaser shall advise Seller in writing of any objections to title or survey
matters affecting the Property prior to the end of the Option Period and
Seller shall within ten days afler receipt of such objections advise Purchaser
if Seller shall cure same, and if Seller agrees to do so, Seller shall act with
diligence to cure, and if Seller does not respond to Purchaser, Seller shall
be deemed to have refused to cure, in which case, Purchaser may either (i)
terminate this Agreement and receive back the Option Fee, or (ii) waive its
objections and proceed to Closing hereunder, All title exceptions of record
affecting the Property and not objected to by Purchaser and thereafter cured
by Seller shall be referred to herein as the “Permitted Exceptions.”
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0 Purchaser and Seller stipulate and agree that in connection with the Option
and the purchase and sale of the Property as contemplated by this
Agreement, (i) the City of Sanford, North Carolina (the “City™) has been
awarded a conditional development grant (the “Grant”) from the Golden
LEAF Foundation (the “Foundation™) and (ii) the City's eligibility to
receive Grant funding (“Funding™) and to participate with Purchaser in a
project, or morc than one, contemplated by the Grant, is conditioned upon
compliance with certain guidelines set forth in that certain document
attached hercto as Appendix 2 (the “Guidelines”). The Guidelines
contemplate, among other things, the delivery of the documents identified
more particularly in the Guidelines (collectively, “Grant Documents™). To
the extent compliance with the Guidelines and/or delivery of any Grant
Document requires Seller’s cooperation and/or action, Scller agrees to
cooperate and/or act Lo the extent reasonably nccessary to enable the City
to receive Funding and/or the other reasonable requests of the Foundation
in conncclion therewith, Without limiting the generality of the foregoing,
Purchaser and Seller stipulate that a fully-executed copy of this Agreement
is a Grant Document, and a copy of this Agreement shall be delivered to the
Foundation promptly following the due exccution hereof.

4, Exercise of the Option. Purchaser may exercise the Option at any time, and from
time to time, during the Option Period by providing written notice to Seller, which notice shall be
delivered to Seller on or betore the expiration of the Option Peviod, and shall indicate the portion
of the Property selected by Purchaser, which may include all or any portion thereof but must
include contiguous acreage, and if Purchaser selects less than all of the Property, Purchaser may
continue to exercise the Option with respeet to the remaining acreage during the Option Period by
delivering one or more written notices of exereise to purchase conliguous acreage of the Property,
at one or mare times, so long as any portion of the Property remains that is not under Option. Upon
the exercisc of the Option at one or more times by Purchaser as aforesaid, this Agreecment shall
constitute a binding agreement for the purchase and sale of the Property, or such portion thereof
as is selected by Purchaser, If the Option is not exercised during the Option Period, the Option
shall lapse and thercafter be null and void and of no legal effect.

5. Sewer Line Casement. Following written request (the “Easement Notice”) from
Purchaser to Seller delivered at any time during the Oplion Period, Seller agrees to and shall
promptly grant Purchaser, at no cost or charge, a sewer linc easement, twenty (20) fect in width,
with a ten (10) foot temporary construction easement on either side (collectively, the “Sewer Line
Easement™), (o carry wastewater conveyance from a location north of the Moncure Mega Site
(those scveral parcels containing approximately, 2,285 acres, including the Property, in the
location generally depicted on Appendix 3, attached hereto and made a part hereto (the “Easement
Area™)) to a pump station to be constructed by the City to serve the Moncure Mega Site. Upon
Purchaser’s delivery of the Easement Notice, (i) the specific location and description of the Sewer
Line Easement shall be mutually and reasonably agreed upon between Seller and Purchaser but
would gencrally follow a route on the eastern side of the former Performance Fiber site and the
rail spur traversing the main nortion of the former Performance Fiber site; and (ii) the Sewer Line
Easement, and the agreed-to location and description of the same, shall be memorialized pursuant
to a commercially-reasonable document of conveyance in a form suitable for recording (the
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“Sewer Line Deed of Fasement"). The Sewer Line Deed of Easement shall be recorded at
Purchaser’s cost and expense,

0. Purchase Price; Payment. The purchase price for the Property shall be $25,000.00
for each acre purchased as determined in accordance with a survey prepared by and at the cost of

Purchaser and reasonably acceptable to Seller, with the price for any partial acre purchased being
prorated (the “‘Purchase Price”). The Purchase Price (less the Option Fee for the first closing)
shall be payable to Secller at Closing in cash or by delivery of certified funds as hereinafter
provided.

7. Closing. Closing, or Closings if there be more than one (1), of the purchase and
sale of the Property shall occur in Chatham County, North Carolina at the office of Purchaser's
attorney, on a date and time which shall be specificd by Purchaser in its notice exercising the
option (the “Closing Date™), but in no event shall the Closing take place earlier than fifteen (15)
days nor later than forty-five (45) days after the date of exercise, or at such other place and time
as the partics herceto shall mutually agree (the “Closing”). At each Closing:

(a) Seller shall;

(i) Execute and deliver to Purchaser, or such other grantee as named by
Purchaser, a special warranty deed to the Properly, in reasonable
form and content satisfactory to Purchaser in Purchaser's reasonable
discretion, conveying good and marketable title in fee simple, and
based upon a legal description of the Property from a survey
prepared for Purchaser, and reasonably acceptable to Seller, or in
the event Purchaser clects to purchase all of the Property and docs
not obtain a survey, the property description on Appendix | shall be
used to prepare the deed from Seller to Purchaser. Title shall be
conveyed subject only to the following:

(a) Zoning ordinances in effect;

(bY  All easements and rights of wéy of record that will not
materially and adversely affect Purchaser’s Intended Use of
the Praperty;

(c) Taxes for the year in which the closing takes place (which
shall be prorated on the calendar year basis to the Closing
Date);

(d) Such other exceptions as are approved in writing by
Purchaser;

Notwithstanding the foregoing, Seller shall satis{y and discharge of
record any and all licns, mortgages, or deeds of trust encumbering
the Property (unless any such liens or judgements are due to an act
or omission of Purchaser in which event Purchaser shall remove
same) and in no event shall any such lien, mortgage, or deed of trust
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(iii)
(iv)

(v)

(vi)

be considered a Permitted Excepion.

Execute and deliver to Purchaser, orsuch other grantee as named by
Purchaser, the Sewer Line Easement provided for in Section 5
hercof.

Pay Seller's closing costs as hereinafter specified;

Deliver to Purchaser an affidavit indicating that Seller is not a
foreign entity;

Deliver to Purchaser and Purchaser's title insurer an affidavit and
indemnity agreement in standard form regarding contractor's and
materialmen’s liens on the Property reasonably acceptable to
Purchaser's title insurer; and

If requested, dcliver to Purchaser a resolution reasonably
satisfactory to Purchaser, authorizing the transaction contemplated
herein.

(b)  Purchaser shall:

(i)
(i)

Pay the Purchase Price as herein defined;

Pay Purchaser's closing costs as hereinafter specified;

Closing costs at the Closing shall be paid as hercinafier specified:

(c) By Seller:

(M

(if)

(iii)
(iv)
(v}

(vi)

(vii)

All taxes due on the Property for years prior to the year of the
Closing;

Scller's portion of the prorated ad valorem real property laxes for the
year of Closing on the Property;

Scller's brokerage fees;
Seller's attorney's fees;

The cost of deed preparation, revenue stamps required by law, any
assessments, pending or confirmed, and the cost to clear any lien,
encumbrance, or other title exception on the Property required to be
cleared by Scller;

All late payment penaltics, if any, and personal property taxes on the
Property for the entire year in which the Closing occurs; and

Such other incidental costs and fees customarily paid by sellers in
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Chatham County, North Carolina land transactions of this naturc.
(d) By Purchaser:
(i) Purchaser's attorney's fees;

(i) Purchaser's portion of the prorated ad valorem real property taxes
for the year of the Closing on the Property;

(iii)  The cost of recording the special warranty deed to the Property;

(iv)  The cost of the surveys and fees and premiums for the Commitment
for title insurance; and fees and premiums for the policies of title
insurance for the Property, if any; and

(v) Such other incidental costs and fees customarily paid by purchasers
in Chatham County, North Carolina land transactions of this nature.

After the Closing, Scller agrees that it will take such actions and properly execute and
deliver to Purchaser such further instruments of assignment, conveyance, and transfer as may be
reasonably necessary to assurc the full and effective transfer and conveyance of the Property and
title thereto.

&. Condition of Property,

(a) With its signature below, Purchaser acknowledges and agrees that, except as expressly
provided in this Agreement and in the deed from Seller to Purchaser at Closing, the Property s (o
be purchased and accepted by Purchaser in its condition as of the Closing, “as is”, without any
implied or express warranty or representation by Seller, with all patent and latent defects. Except
as otherwise specifically set forth in this Agreement (and the special warranty of title to be set
forth in the special warranty deed), Scller disclaims the making of any representations or
warranties, express or implied regarding the Property or matters affecting the Property, including,
without limitation, title to or the boundaries of the Property, topography, climate, air, water rights,
utilities, lcases, water, present and future zoning, any covenants or restrictions, physical condition,
soil condition, pest control matters, engineering characteristics, traffic patterns, purposes to which
the Property may be suited, value, potential for development, environmental contamination,
drainage, access to public roads, proposed routes of roads or extensions thereof, and compliance
with building, health, safety laws, environmental laws, land use laws and regulations to which the
Property may be subject and all other matters in any way affecting the Property, or the use or
ownership thereol (heteinafter collectively called the “Property Matters”). Purchaser, morcover,
acknowledges that Seller cannot and does nat make any warranty or representation whatsoever
concerning the completeness or the accuracy of information contained in any documents provided
by Seller for the Property, that Purchaser is not relying upon any representations and warranties,
other than those specifically set [orth in this Agreement (and the special warranty of title to be sel
forth in the special warranty deed), made by Seller or anyone acting or claiming to act on Seller's
behalf concerning the Property. Purchaser further acknowledges that it has not received from
Scller any accounting, tax, legal, architectural, engineering, property management, environmental
or other advice with respect to this transaction and is relying solely upen the advice of its own
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accounting, tax, legal, architectural, engincering, property managemenl, environmental and other
advisors. THEREFORE, EXCEPT AS EXPRESSLY SET FORTH HEREIN (AND THE
SPECIAL WARRANTY OF TITLE TO BE SET FORTH IN THE SPECIAL WARRANTY
DEED), SELLER MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR
IMPLIED, TO PURCHASER, AND SELLER IS TRANSFERRING AND PURCHASER IS
PURCHASING THE PROPERTY IN ITS “AS-IS” CONDITION AT CLOSING, AND
PURCHASER ASSUMES THE RISK THAT ADVERSE PHYSICAL, ENVIRONMENTAL,
ECONOMIC OR LEGAL CONDITIONS MAY NOT HAVE BEEN REVEALED BY [TS
REVIEW OF THE PROPERTY AND PURCHASER, FOR ITSELF AND ITS AGENTS,
AFFILIATES, SUCCESSORS AND ASSIGNS, HEREBY RELEASES AND FOREVER
DISCHARGES SELLER, ITS AGENTS, AFFILIATES, SUCCESSORS AND ASSIGNS FROM
ANY AND ALL RIGHTS, CLAIMS AND DEMANDS AT LAW OR IN EQUITY, WHETHER
KNOWN OR UNKNOWN AT THE TIME OF THIS AGREEMENT, WHICH PURCHASER
HAS OR MAY HAVE IN THE FUTURE, ARISING OUT OF THE PHYSICAL,
ENVIRONMENTAL, ECONOMIC OR LEGAL CONDITION OF THE PROPERTY. I[N
GIVING THIS RELEASE, PURCHASER EXPRESSLY WAIVES THE BENEFIT OF ANY
STATUTORY PROVISION OR DECISIONAL LAW, IF ANY, THAT WOULD PRECLUDE
THE EXTENSION OF THIS RELEASE TO CLAIMS WHICH PURCHASER DID NOT KNOW
OR SUSPECT TO EXIST AT THE TIME OF EXECUTION OF THIS AGREEMENT, WHICH,
IF KNOWN BY PURCHASER, MAY HAVE MATERIALLY AFFECTED THE GIVING OF
THIS. THIS WAIVER AND RELEASE BY PURCHASER SHALL EXTEND AND BE
BINDING UPON PURCHASER FOREVER. The acknowledgments contained in this Section
constitute a conclusive admission that Purchaser, as a sophisticated, knowledgeablc investor in
real estate, has, except as herein specifically provided, relied upon its own judgment as to any
matter germane to the Property, or its purchase or contemplated use thereof, and that any other
statement with respect thereto, whether oral, written, constructive cxpress ot implicd, is immaterial
to Purchaser,

(b) The Property must be in substantially the same or better condition at Closing as on the
Effective Date, as determined by Purchaser in Purchaser’s reasonable discretion; provided,
however, Scller shall have the right to enter into one or more agreements for the sale of the timber
located on the Property (cach a “Timber Deed™) so long as any such agicement is terminable upon
ninety (90) days written notice (which Seller acknowledges and agrees that Purchaser may provide
such notice to the holder of any Timber Deed directly), does not allow clear-cutting, and has an
initial term of no greater than thirty-six (36) months.

9. Possession.  Possession of the Property shall be delivered by Seller to Purchaser
on the Closing Date subject to the Timber Deed. Seller shall remove, by the date possession is
delivered to Purchaser, all personal property, if any, which is not a part of the purchase, and all
garbage and debris [rom the Property.

10.  Delay in Closing: [f'a party is unable to complete Closing by the Closing Date but
intends to complete the transaction and is acting in good faith and with reasonable diligence Lo
proceed to Closing (“‘Delaying Party”), and if the other parly is ready, willing and able to complete
Closing on the Closing Date ("Non-Delaying Party”) then the Delaying Party shall give as much
notice as possible to the Non-Delaying Party and shall be entitled to a delay in Closing. If the
partics fail to complete Closing within fifleen (15) business days of the Closing Dale, or to further
extend the Closing Date by written agreement, then the Delaying Party shall be in default and the
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Non-Delaying Party may terminate this Agreement and shall be entitled lo enforce any remedies
available to such party under this Agreement for the breach.

11, Conditions Precedent to Purchaser’s Obligations. If the Option is exercised by
Purchaser, the obligations and liabilities of Purchaser hereunder shall be in all respects conditioned
upon satisfaction of each of the following conditions precedent (the “Conditions Precedent™) at
or prior to Closing:

(a) Neither Seller nor the Property shall be subject to any judgment or decree
of competent jurisdiction, or to any litigation or administrative proceeding
which would adversely affect the Property or which would adverscly affect
Seller’s right to enter into this Agreement.

(b) All representations and warranties made by Seller in this Agreement shall
be true and accurate in all material respects and remain in full force and
effect as of the date of Closing, and for a period of one hundred and eighty
(180) days thereafter.

(c) The present zoning of the Property shall not have been changed or modified
and no application forany change or modification by Seller shall be pending
as of the date of Closing.

(d) There shall be no restrictive covenants which prevent, restrict, or limit in
any way Purchaser's Inlended Use,

(e) The City shall have received Funding from the Foundalion.

[2.  Covenants of Seller. To induce Purchaser to enler into this Agreement and to
purchase the Property, Scller hereby makes the following represenlations, warranties and
covenants with respect to the Property, which arc true as of the date of this Agreement and shall
also be true as of the date of the exercise of the Option and shall survive Closing, upon each of
which Seller acknowledges and agrees thal Purchaser is entitled to rely and has relied:

(a)  Sellerisa limited liability company, duly organized, validly existing and in
good standing under the laws of the State of North Carolina.

(b) Seller has the lawful right, power, authority and capacity to enter into and
to perform this Agreement,

(c) To the best of Seller's knowledge, Seller has complied with all applicable
laws, ordinances, regulations and restrictions relating Lo the Property.

(d) Seller has neither caused nor does Seller have any knowledge of any
llazardous Materials having been placed, held, stored, located, dumped or
disposed of on the Property in a manner which violates applicable law. [f
such knowledge becomes available, Seller shall immediately notify
Purchaser in writing. For purposes of this Agreement, the term “Hazardous
Malerials™ means any substance: (i) in the presence of which requires
investigation or remediation under any applicable law or federal, state or
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local statute, regulation, rule, ordinance, order, action, policy or common
law; or (i) which is or becomes defined as a “hazardous substance,”
pollutant or confaminant under any applicable law or federal, state or local
statute, regulation, rule or ordinance or amendments thereto including,
without limitation, the Comprchensive Environmental ~Response
Compensation and Liability Act (42 U.S.C. §9601 et seq.) and the Resource
Conservation and Recovery Act (42 U.S.C. § 6901 et seq.); or (iii) which is
toxic, radioactive, carcinogenic or otherwise hazardous and is or becomes
regulated by any governmental authority; or (iv) which contains
polychlorinated biphenyls (PCBs), asbeslos or arca formaldehyde
insulation.

To the best of Seller’s knowledge, there arc no parties, other than Seller,
occupying any portion of the Property as lessees, or otherwise, and there arc
no lcases applicable to or affecting the Property other than short-term
hunting leases which Seller shall terminate on or before Closing.

Seller has received no notice of and Seller has no knowledge of any pending
or threatened condemnation or similar proceeding or special assessment
affecting the Property, or any part thereof and Seller has no knowledge of
any such proceeding or assessment contemplated by any Governmental
Authority. As used herein, the term "Governmental Authority" shall mean
the United States, the State of North Carolina, and any agency, department,
commission, board, bureau or instrumentality of any of them, including any
North Carolina city or county. If Seller receives such notice during the term
of this Agreement, Seller shall immediately notify Purchascr in writing,

Seller has no knowledge of any unpaid charges, debts, liabilities, claims or
obligations arising from the construction, occupancy, ownership, use or
operation of the Property, which could give rise to any mechanics' or
materialmen's or other statutory lien against the Property, or any parl
thereof.

Ihere is no pending, or lo Seller's knowledge, threatened litigation or
administrative proccedings which could adversely affect title to the
Property or any part thereof or the ability of Seller to perform any of its
obligations hereunder. If such notice or knowledge becomes available to the
Seller during the term of this Agreement, Seller shall immediately notify
Purchaser in writing,

To the best of Seller’s knowledge performance of this Agreement will not
resull in any breach of, or constitute any default under, or resull in the
imposition of any lien or encumbrance upon the Property under any
agreement or other instrument to which Seller is a party or by which Selter
or the Property is bound.

To the best of Seller's knowledge, all documents and information delivered
or to be delivered by Scller to Purchaser are complete, true and correet in
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all material respects unless otherwise stated, provided that Seller is not
warranting in any way the accuracy or correctness of any statement made
by third parties within such documents,

Seller is not a "foreign person" within the meaning of Scction 1445 of the
Internal Revenue Code of 1954, as amended.

Promptly upon obtaining knowledge of the institution of forcclosure or any
proceedings for the condemnation of the Property, or any portion thereof,
ot any other proceedings arising out of injury or damage to the Property, or
any portion thereof, Seller will notify Purchaser of the pendency of such
proceedings.

Seller shall not knowingly act in a manner that would cause any of Seller's
representations and warranties to be breached between the date hereof and
the exercise of the Option or Closing, provided that Seller shall have no
obligation, nor shall this Agreement be affected by, acts of third parties that
are inconsistent with such representations.

To the best of Seller’s knowledge there are no confirmed or proposed
special assessments against the Property, and should there be any Seller
shall fully discharge the same at or prior to closing.

Seller shall deliver to Purchaser the following items related to the Property
(hercinafter the "Preliminary Information"):

(i) Copies of any notices received by Seller from governmental
authorities relating to the utilities on the Property, the water and/or
sewer systems, roads, wetlands, or other similar information in
Seller's possession which may help the Purchaser in its inspection
of the Property.

(ii)  Copies of the latest survey in Seller's possession.

The terms “to the best. of Seller's knowledge™ or “Seller has no knowledge” or similar phraseology
shall mean the actual, conscious awarencss of Jason Kaplan, in his role as manager of the manager
of Seller as of this date without the performance of any due diligence in connection with the
exccution of this Agreement,

13.  Conditions Precedent to Seller’s Obligations.  If this Option is exercised by

Purchaser, Seller's obligations hercunder are conditioned upon performance by Purchaser of the
following conditions precedent:

(@)

(b)

All representations and warranties made by Purchaser in this Agreement
shall be true and accurate and remain in full force and effect.

Payment by Purchascr at Closing of the balance of the Purchase Price in the
manner herein provided.
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14. Remedies on Default.

(a) Remedies of Scller. In the event of a default or breach by Purchaser, after
the exercise of the Option, of any of the terms and provisions of this
Agreement, as its sole and exclusive remedies hereunder, Seller shall have
the right to (i) pursue specific performance of this Agreement against
Purchaser and to retain the Option Fee, or (if) terminate this Agreement.

(b) Remedies of Purchaser. In the event of a default or breach by Seller of any
of the terms and provisions of this Agreement, regardless of whether prior
1o or after the excreise of the Option, as its sole and exclusive remedics
hercunder, the Option Fee shall be refunded to Purchaser upon Purchaser’s
request and (i) Purchaser shall have the right to terminate this Agreement,
or (ii) to pursue specific performance of this Agreement against Seller.

Notwithstanding the foregoing provisions of this Section no default by cither party shall entitle the
non-defaulting party to terminate this Agreement or take any other action against the defaulling
party on account of the default unless the non-defaulting party gives the defaulting party wrillen
notice of the default which describes the default with reasonable specificily, and the defaulting
party fails to remedy the default within five (5) days after receipt of such notice.

15.  Eminent Domain. Notwithstanding anything in this Agreement to the contrary. if
after the Effective Date, any part of the Property is condemned, threatened, or appropriated by
public authority or any party exercising the right of eminent domain, Purchaser may clect to
terminate the Agreement and be entitled to the return of the Option Fee and the parties hereto shall
have no further liability to each other hercunder. Should Purchaser elect rot to terminate this

Agreement, the Purchase Price shall be reduced by the amount of the award received by Seller.

16. Risk of Loss. The risk of loss or damage by firc or any other casualty prior to
closing shall be upon Seller. If the improvements, should there be any, on the Property are
destroyed or materially damaged prior to exercise of the Option or pricr to Closing, Purchascr may
terminate this Agreement by written notice delivered to Seller and the Option Fee shali thereupon
be refunded to Purchaser. In the event Purchaser does not clect to terminate this Agreement, and
provided the Option has been exercised, Purchaser shall be entitled to receive, in addition to the
Property, any of Seller’s insurance procecds payable on account of the damage or destruction
applicable to the Property, in an amount not 1o exceed the Purchase Price.

17.  Brokerage. Purchaser and Seller shall pay their own brokerage fees. Each party
hereto agrecs to indemnify, defend, and hold the other party harmless of and from any loss suffercd
as a result of brokerage fees claimed by any party with whom they have dealt.

18.  Assignment. This Agreement may not be assigned by either party withoul the prior
wrilten consent of the other party which consent shall not be unreasonably withheld; provided,
however, Purchaser shall have the right to assign this Agreement to another governmental entity
without the consent of Scller.

19.  Survival. Allof the representations, warranties, covenants and agreements of Seller
and Purchaser made in or pursuant to the Agreement shall survive Closing for a period of 180
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days.

20.  Miscellancous. This Agreement constitutes the enlire agreement between the
parties hereto and it is understood and agreed that all undertakings, negotiations, representations,
promises, inducements and agreements heretofore entered into between the parties are merged
herein. This Agreement may not be changed orally, but only by an agreement in writing signed
by both Purchaser and Seller. No waiver of any of the provisions to this Agreement shall be valid
unless in writing and signed by the party against whom it is sought to be enforced. The provisions
of the Agreement shall inure to the benefit of and be binding upon the parties hereto and their
respective successors and assigns as may be applicable. The provisions of this Agreement shall
be governed by and construed and enforced in accordance with the laws of the State of North
Carolina. This Agreement may be executed in any number of counterparts, each of which shall be
deemed an original and all of which taken together shall constitute one and the same instrument,
Time is of the essence of this Agreement.

21.  Memorandum of Option. This Agreement is not to be recorded. A memorandum
hereof substantially in the form set forth on Appendix 4, attached hereto and made a part hercof
(“Memorandum™) shall be executed by the parties and recorded at Purchaser's cost and expense.
Upon the termination of this Agreement, Buyer and Scller shall cooperate to causc the
Memorandum to be promptly terminated in accordance with applicable law at Purchaser’s cost
and expense. This Section 21 shall survive the termination of the Agreement.

22.  Public Record. This Agreement is a public record and is subject to the North
Carolina Public Records Law.

23.  Notices. Notices given pursuant to this Agreement shall be in writing, delivered in
person, by overnighi delivery, or by certified or registered mail, return receipt requested, postage
or fees prepaid, addressed to the mailing addresses given herein, and shall be deemed effective
upon the date received via personal delivery, five (5) business days after being deposited in the
United States Mail, postage prepaid, by certified or registered mail, or one (1) day alier delivery
to a recognized overnight delivery service (e.g., Federal Express), with delivery charges thereon
prepaid. The parties hereto shall be responsible for notifying each other of any change of address.
Mailing addresses of the parties are as follows:

SELLER: Moncure Holdings, LLC
Attn: Jason Kaplan, Manager
282 Century Place
Suite 2000
Louisville, CO 80027

With a copy to:

Dennis Wicker
Nelson Mullins

4140 Parklake Avenue
Suite 200

Raleigh, NC 27612



PURCHASER: Chatham County

Attention: County Manager
Post Office Box 1809

Pittshoro, North Carolina 27312-1809

[THE SIGNATURE PAGES FOLLOW]




IN WITNESS WHEREOF, the parties have caused this Agreement to be exccuted
effective as the Effective Date.

PURCHASER:
CHATHAM COUNTY
Tmts) lrg;irumentshas been pre-audited In the manner required . M
e Ldcal Government Bud
¥ m e t Budget and Fiscal Cantrol Act, By: A
Vicki S, McConnell, Finance Oficer Director Name: Rewer Phacha)

Title: (.oondu Meuna ael
Date: S Septr 26007

STATE OF NORTH CAROLINA

COUNTY OF CRMWap

[ certify that the following person(s) personally appeared before me this day, each
acknowledging to me that he or she voluntarily signed the foregojng document for the purpose
stated therein and in the capacity indicated: RELEE f’ﬁg@hg&! {n z[ﬁ% MAG AL
Date: ‘S day of Se pi-., 2017,

Official Signature of Notary: %&L} m . %ﬂj;;)

Notary’s Printed or Typed Name: Lish M. GESHRL _, Notary Public

My Commission Expires:_ 9~ M - 2018

(Official %Sau\“‘“\ I ngﬁ///

§\}‘% )"p///f;
:::: NOTARY [Tﬁ]i SIGNATURE PAGES CONTINUE]
= PUBLIC =
Z 4 N
7
/“'/Z’fé" ) “\\\\\"\
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SELLER:

MONCURE HOLDINGS, LLC

By: Mountain View lloldings, LLC, its
manager

By:
Name:/ Jasaé./ [tfzau*"“"h
Title ~__Pawadar
Date: 9 -6 1%

staTEOF. Colyvaclo
COUNTY OF & .

I certify that the following person(s) personally appeared before me this day, each
acknowledging to me that he or she voluntarily signed the foregoing document for the purposc
stated therein and in the capacity indicated: N, apo a_ '\

Official Signature oi’ Notary:__
Notary’s Printed or Typed Name:

My Commission Expires: %1{7 l}oa—i)

NOTARY PUBLIC

STATE OF COLORADO
NOTARY ID 20084017538

MY COMMISSION EXPIREBAUBHST 17 202 IN A L SIGNATURE PAGE)

, Notary Public

Signature Page 2 of 2
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APPENDIX 1

The Property
TRACTS 1,2,3, AND 4:

BEING all of Tract I, containing 4,955 acres; Tract 2, containing 18.462 acres; Tract 3,
containing 4.577 acres; and Tract 4, containing 827.048 acres, all as shown on “Boundary Survey
of Sustainable Forests, L.L.C. Property, Tracts [-4" by Kenneth Close, Inc., dated October 31, 1998
and recorded in Plat Slide 98-425, Chatham County Registry; together with all right, title and
interest, if any, in and 1o the right-of-way of S.R, 1924,

TRACT 7:

LYING AND BEING in Chatham County, North Carolina, and more particularly described
as follows:

All of that certain tract or parcel of land containing 132.10 acres, more or less, as more particularly
shown and defined upon that plat entitled "Survey for Carolina Power & Light Company of land to be
acquired from R.C. Dickens Estate, Cape Fear Township, Chatham County, North Carolina - CP&L
Drawing No, L-D-9709", and preparcd by Davis, Martin, Powell and Associates, Inc., dated July 22,
2002, plat recorded in Plat Slide 2002-405, Chatham County Registry, reference is hereby made for more
particular and complete description.

This conveyance is made subject te right of way to Carolina Power & Light Company 100 (eet in
width for electric transiission as shown and defined on the above-referenced plat,

This conveyance is expressly made subject to and together with all easements, restrictions,
reservations and equitable servitudes, if any, as may be of record,

(Note: The foregoing description was copied from a Deed recorded in the Chatham County, North
Carolina Registry in Book 1632, Page 237.)
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APPENDIX 2

The Guidelines

(Sce attached)
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Golden LEAF Foundation
Major Site Development Initiative
Guidelines for Establishing Public Contro! of Privately Owned Property

In order to meet the requirement that private land be “publicly controlled” to be eligible to participate in
the Golden LEATF Major Site Development Initiative, Golden LEAF has established the following
guidelines for abtaining public control of the property through an option:

1} Theentity securing public control of the property must be a 501(c)(3) charitable organization or a
governmental entily.

2) The option must extend for a period of at least five years after the grant award date.

3) The option must be a valid, legally binding document and include a legal description (either
metes and bounds or reference to a recorded plat, no tax maps or tax parcel IDs).

4) The applicant must deliver a title insurance commitment for the property that includes the
following: (i) the current owner of the property identified in the commitment must be the same as
the seller identified in the option, (ii) the proposed insured amount must not be less than the
proposed purchase price for the land, (iii) the commitment must not include any exception that
would interfere with the development of the proposed project, and (iv) the commitment must
insure any appurtenant casement for the use and operation of the proposed project.

5) Ifthe property is owned by an organization, Lhe organization must providc a certificate of
incumbency showing the authority of the individual executing lhe option to act on behalf of the
organization.

6) The option must set a fixed price for its execution,

7) The proposad purchaser must provide evidence that the purchase price is not materially in excess
of the fair market value of the property as determined by 1) the property’s lax value or 2) a recent
third party appraisal of the properly by a qualified appraiser. Alternatively, the proposed
purchaser may presenl reasonable evidence that the option price was determined through an arms-
length negotiation with the proposed seller. Except in unusuai circumslances, if' the property is
currently offered for sale at a set price, the price set in the option cannot be greater than the price
for which the property is offered.

8) The amount of debt secured by all deeds of trust and/or licns against the property must be less
than the price set in the option.

9) The option (or a memorandum of option) must be recorded in the office of the register of deeds in
the county in which the property is located.

These requirements are not the exclusive mechanism for acquiring public control; for example, an eligible
entity may be able to secure public control through a ground leasc or a purchasc contract with a due
diligence period of adequate duration.

Golden LEAF reserves the right to modify or add to these requirements, and any decision whether a
project satisfies the public control test for purposes of the Major Site Development Initiative is in the sole
discretion ol Golden LEAF.

Provided thal the preposed purchaser and seller have negotiated and agreed in principle to an appropriate
mechanism to secure public control of the property, the parlics may walit lo complele the transaction and
exccute the final documents until after Golden LEAF makes its decision whether or not to award a grant,



In that case, if a grant is awarded, relcase of grant funds would be conditioned on the grantee finalizing
the transaction, including updating the title opinion.

If a grant is awarded, there may be additional requirements related to public control in the Grantee
Acknowledgment and Agreement for the project. These may include, but are not limited to, the
following:

1) The grantee will not take actions regarding the property secured by the option that will result in or
give rise to private inurement or impermissible private benefit.

2) The infrastructure improvements constructed with Golden LLEAF funds must be publicly owned
and located on property that the grantee or another governmental entity or 501(c)(3) charitable
organization cither owns in fee simple or controls through a permanent easement. Golden LEAF
may require evidence of this ownership or control.

If you would like to discuss alternative approaches for securing public control or have any questions
about these requirements, please contact Ted Lord at lord@poldenleaf.org or (252) 442-7474.




APPENDIX 3
Easement Area

(See attached)

Appendices
Option Agreement (2017)
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Form of Memorandum

(See attached)

Option Agreement (2017)



Return to:

Chatham County

Post Office Box 1809

Pittshoro, North Caroling 27312-1809
Attn,: County Manager

NORTH CAROLINA
CHATHAM COUNTY
MEMORANDUM OF OPTION AGREEMENT

THIS MEMORANDUM OF OPTION AGREEMENT (this “Memorandum”) is made and
entered into asof the _____day of , 2017 (the “Effective Date”) by and between MONCURE
HOLDINGS, LLC, a North Carolina limited liability company (“Seller”), and CHATHAM COUNTY,
a body politic and corporate of the State of North Carolina ("“Purchaser™).

For and in consideration of Ten Dollars ($10.00) and other good and valuable consideraticn, the
receipt of which is acknowledged, Seller has granted Purchaser the right and option (the “Option™) to
purchase real property located in Chatham County, North Carolina and being more particularly described
on Exhibit A attached to this Memorandum and incorporated herein by reference (the “Property").

The Option shall expire at 12:01 a.m. on the fifth (5th) anniversary of the Effective Date.
The terms of the Option are more fully set forth in that certain Option Agreemant belween Seller
and Purchaser dated as of the Effective Date, the terms of which are incorporated herein by reflerence as il

fully set forth herein.

[Signatures are on the following pages.]




IN WITNESS WHEREOF, the Scller and Purchaser have caused this Memorandum to be
executed in the manner prescribed by law effective as of the Effective Date.

PURCHASER:
CHATHAM COUNTY
By:

Name:
Title:

STATE OF NORTH CAROLINA
COUNTY OF

I certify that the following person(s) personally appeared before me this day, cach
acknowledging to me that he or she voluntarily signed the foregoing document for the purpose stated
therein and in the capacity indicated:

Date: ___ day of’ + 2007

Official Signature of Notary:

Notary's Printed or Typed Name: , Notary Publie

My Commission Expires:

(Official Seal)

[Seller s signature page follows.)



SELLER:

MONCURE HOLDINGS, LLC

By: Mountain View Holdings, LLC, its manager
By:

Name:
Title:

STATE OF NORTH CAROLINA
COUNTY OF

I certify that the following person(s) personally appeared before me this day, each
acknowledging to me that he or she voluntarily signed the foregoing document for the purpose stated
thercin and in the capacity indicated:

Date: ___ day of L2017,

Official Signature of Notary:

Notary's Printed or Typed Name: , Notary Public

My Commission Expires:

(Ofticial Seal)



EXHIBIT A

The Property
TRACTS 1,2, 3, AND 4:

BEING all of Tract 1, containing 4.955 acres; Tract 2, containing 18.462 acres; Tracl 3,
containing 4,577 acres; and Tract 4, confaining 827.048 acres, all as shown on "Boundary Survey of
Sustainable Forests, [..L.C. Property, Tracts 1-4" by Kenneth Close, Inc., dated October 31, 1998 and
recorded in Plat Slide 98-425, Chatham County Regisiry; together with all right, title and interest, if any,
in and to the right-of-way of S.R. 1924,

TRACT 7:

LYING AND BEING in Chatham County, Narth Carolina, and more particularly described as
follows:

All of that certain tract or parcel of land containing 132.10 acres, more or less, as more particularly shown
and defined upon that plat entitied "Survey for Carolina Power & Light Company of land to be acquired from
R.C. Dickens Estate, Cape Fear Township, Chatham County, North Carolina - CP&L Drawing No. L-D-9709",
and prepared by Davis, Martin, Powell and Associates, Inc., dated July 22, 2002, plat recorded in Plat Slide
2002-405, Chatham County Registry, reference is hereby made for more particular and complete description,

This conveyance is made subject to right of way to Carolina Power & Light Company 100 feet in widih for
electric transmission as shown and defined on the above-referenced plat.

This canveyance is expressly made subiect to and together with all easements, restrictions, reservations
and equitable servitudes, if any, as may be of record.

(Note: The foregoing description was copied from a Deed recorded in the Chatham County, North Carolina
Registry in Book 1632, Page 237.)
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Robert E. Hg{emann
From: Jason Kaplan <jkaplan@kaplancompanies.net>
Sent: Wednesday, October 5, 2022 4:41 PM
To: Dan Lamontagne; Robert E. Hagemann
Cc: Kevin Scanlon; Trina Garrison; Kirk Bradley; Charles V. Archie
Subject: Assignment of TIP Option to VinFast

Hello Dan and Bob,

I, Jason Kaplan, as Manager of Tip East Development Partners LLC, consent to the assignment of Chatham County’s
rights under that certain Option Agreement effective as of September 5, 2017 to Vinfast Manufacturing US, LLC.

Please let us know if anything else is needed at this time.
Thank you,

Jason Kaplan

Kaplan Companies, LLC
0:303.516.3478
C:303.883.2405
jkaplan@kaplancompanies.net



ASSIGNMENT AND ASSUMPTION OF OPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION OF OPTION AGREEMENT (this
“Assignment”) is made and entered into as of Mgy cin B , 2022, between and among
MONCURE HOLDINGS, LLC, a North Carolina limited liability company (“Assignor”), and
TIP EAST DEVELOPMENT PARTNERS LLC, a North Carolina limited liability company
(“Assignee’”) and CHATHAM COUNTY, a body politic and corporate of the State of North
Carolina (the “County™).

RECITALS

A. Assignee, Assignor and Eco TIP Partners LLC, a North Carolina limited liability
company, entered into that certain Real Property Purchase and Development Agreement, effective
December 2, 2021, (the “Agreement”), pursuant to which Assignor agreed to sell to Assignee,
and Assignee agreed to purchase from Assignor, that certain real property located in Chatham
County, North Carolina, as more particularly described in the Agreement (the “Property”™).

B. Previously, Assignor entered into that certain Option Agreement with the County
effective as of September 5, 2017, in which Assignor granted the County an option to purchase a
portion of the Property in accordance with the terms included therein.

34 A Memorandum of Option Agreement of even date with the Option Agreement was
recorded September 11, 2017, in Deed Book 1945, Page 1045, Chatham County Registry, in order
to provide record notice of the Option Agreement.

D. Assignor now desires to assign to Assignee, and Assignee desires to assume from
Assignor, all of Assignor’s rights, interests, duties and obligations under the Option Agreement
and with respect to that portion of the Property that is subject to the Option Agreement on the
terms and conditions set forth herein.

E. The County joins in this Assignment in order to consent to the same in accordance
with Section 18 of the Option Agreement.
AGREEMENT

NOW, THEREFORE, in consideration of the foregoing, the mutual covenants contained
herein and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto the parties hereto hereby agree as follows:

1. Recitals. The foregoing recitals are hereby in incorporated into and made a part of this
Assignment as if the same were set forth in their entirety in this Section 1.

2. Assignment of Purchase Agreement. Upon the closing of the transactions
contemplated in the Agreement and the recording of the instruments related thereto in the Chatham
County Registry, Assignor hereby agrees to the automatic assignment and transfer to Assignee all
of Assignor’s right, title, claim and interest in and to the Option Agreement as it relates to those
portions of the Property that are encumbered thereby.




3. Assumption. Upon such assignment, Assignee hereby acknowledges and agrees and
shall be automatically bound by all of the terms of the Option Agreement and accepts the foregoing
assignment and assumes and agrees 10 perform all obligations of Assignor under the Option
Agreement and, upon the exercise of the Option by the County in accordance with the terms of the

Option Agreement, to sell those portions of the Property that are subject thereto, in accordance
with the terms thereof.

4. Assignor Representations and Warranties. Assignor hereby represents and warrants to
Assignee that:

a. Except as described herein, the Option Agreement has not been otherwise
amended or modified, and Assignor has not heretofore waived any of the material terms or
provisions thereunder; and

b. Assignor has not previously assigned, transferred or otherwise disposed of its
right, title and interest in, to and under the Option Agreement.

5. Inurement. This Assignment shall inure to the benefit of Assignor, Assignee, the
County, and their respective heirs, successors, and assigns.

6. Counterparts/Governing Law. This Assignment may be executed in any number of
counterparts, each of which shall be deemed to be an original, and all of such counterparts taken
together shall constitute one agreement. To facilitate the execution of this Assignment, the parties
may execute and exchange counterparts of the signature pages by facsimile or electronic mail, and
such facsimile ot electronic mail counterparts shall be binding as original signature pages. This
Assignment shall be governed by and construed in accordance with the laws of the State of North
Carolina.

[Signature page follows]



IN WITNESS WHEREOF, the parties hereto have executed this Assignment as of the date
and year first above written.

ASSIGNOR:

MONCURE HOLDINGS, LLC,
a North Carolina corporation

A —

By: ; /i
Name: /:’2’\50’9( 7 Koy
Its: m'\lﬂ*"*’[ \

ASSIGNEE:

TIP EAST DEVELOPMENT PARTNERS LLC,
a North Caroline limited liability company

By:
Name:
Its:

The terms of this Assignment are hereby acknowledged and consented to by the County.
COUNTY:

CHATHAM COUNTY,
a body politic and corporate of the State of North

Carolina

By:
Name:
Its:




IN WITNESS WHEREOF, the parties hereto have executed this Assignment as of the date

and year first above written.

/BV%—/
Name: {\;r&Tﬁmﬂ-Lﬁ

ASSIGNOR:

MONCURE HOLDINGS, LLC,
a North Carolina corporation

By:
Name:
Its:

ASSIGNEE:

TIP EAST DEVELOPMENT PARTNERS LLC,
a North Caroline limited liability company

Its: __Mena 4“.?("

The terms of this Assignment are hereby acknowledged and consented to by the County.

COUNTY:

CHATHAM COUNTY,
a body politic and corporate of the State of North
Carolina

By:
Name:
Its:




IN WITNESS WHEREOF, the parties hereto have executed t]lIS Assignment as of the date
ahd year first above written,

ASSIGNOR!
MONCURE HOLDINGS, LLC,

a North Carolina corporation

By:
Naime:
Its:

ASSIGNEE:

TIP EAST DEVELOPMENT PARTNERS LLC,
a North Caroline limited liability company

By:
Name:
Its:

The terms of'this Assignment are hereby acknowledged and consented to by the County.
COUNTY:

CHATHAM COUNTY,
a body politic and corporate of the State: of North
Carolina

By: /A M\_S?{Q’éu <l
Name 'K(Mﬁnﬁ Rﬁ‘mg-{‘j- i
Iis: O - D O AR




