GENERAL CAPITAL PROJECT
SUBFUND: DEL

Subfund DEL is established for expenditures associated with the site development
at Sugarlimb Industrial Park for the location of a new manufacturing facility.

On October 29, 2012, County Commission approved Resolution #102912-A for the sale of
property in the Sugarlimb Industrial Park to a European manufacturing company, namely,
Del Conca USA, Inc. (See Exhibit 12 and Exhibit 13). County Commission also approved
Resolution #102912-B authorizing the submission of a FastTrack Infrastructure Development
Application (FIDP) to the Tennessee Department of Economic and Community

Development to support the project and partially finance the cost of site preparation/
infrastructure improvements (See Exhibit 14 and Exhibit 15). It would be necessary to construct
an industrial access road to serve the proposed facility. Therefore, Resolution #102912-C
resolved that a contract be entered into with the Tennessee Department of Transportation
for assistance in the construction and completion of the proposed industrial access

highway under the provisions of the Industrial Highway Act of 1959 (See Exhibit 16).

Budget estimates attached (See Exhibit 17 and Exhibit 18).

Fiscal Fiscal
Year Year
Mn42.2013 2013-2014
Beginning Cash Balance 308,845.44
Revenue 437,730.34 460,342.89
Other Deferred Revenue 489,323.28
Capital Outlay Note 400,000.00
Accounts Receivable (8,621.00)
Expenditures (1,129,652.90) (107,016.42)
Due From Other Governments (480,702.28)
Transfer from BAL subfund 600,000.00
Due to Other Funds 768.00 (768.00)
Exp for Prior Year Encumbrunces (661,403.91)
Ending Cash Balance ___30RR45 44 -
6/30/2014

Cash Balance




Exhibit 12

Resolution No. HOaLQ [o?.‘A ’

DI
;-"

A Resolution of the Loudon County Commissron authormng the sale of certam

property in Sugarllmb Industrial Park and, locatlon inducements for Project :
Sparrow o o

" ~Whereas, following a multi-state site selection search beginning in 2008 Pro;ect Sparrow __Ietemafter
referréd to as Company) has forwarded to the Loudon County EconcjmchevelopmentAgency a’letter of'

- Intent, dated October 11, 2012 indlcatlng the company’s Intentto construct a manufacturrng faclhty in

_Sugarhmb Industrial Park at 197 Henry Drive, referenced by County Tax Map 33,a portion of-Parcel 5. 0,

- and

Whereas, Company isa “European manufacturer of products for the residential and cor'n ercial:
construction-sector and plans to construct a Us. manufacturing facility in Loudon County/City-‘of Loudon

tomprising approximately 320,000 sq, ft., employing approximately 178 and Investing apprdximately
$70,000,000 in real and personal property over a 5-year penod and -

Whereas, Company desires to expedlte construction to ensure that production can commence In or
around the end of 2013, and

. "-: .

Whereas, the Loudon County Economic Development Agency Board of Directors recom"mgﬁds tlfat
certain mducements and assistance be provided to Company involving site grading, extens"(on -of

~Infrastructure, road construction and payment in lieu of taxes to secure the Company s presence in
Loudon County/City of Loudon, and

Whereas, the Blair Bend/Sugarhmb Industrial Committee has considered and recommends he.sale of
said property, to Company ata prlce of $15,000/acre.

‘Now, Therefore, Be It Resolved, that the Loudon County Commission hereby agrees 1o cooperatively
provide the following inducements to the project: .
.1, Tosellto Company a tract of land In Sugarlimb industrial Park conslsting ofapp unately 30

acres+/- at a price of $15,000/acre with the actual acreage to be determined bya boundary
survey. ) R

To provide a pad-ready, graded site accommodating a 320,000 sq. ft. manufacturmg’faclllty and

ancillary parking and access as reflected on the attached drawing being a part of thrs -
resolution. T

3, To construct and extend infrastructure o the property boundary.

" 4. To construct an industrial access road from the end of the bridge on Henry Drive’ and extending
south to the southern property line of said tract and to enterinto a contract wlth the State of

Tennessee Department of Transportation for State |ndustr|a| Road funds, estimated at .
$1 100, 000

R

s




payment in lieu of taxes recelved from the project to fund debt service for site grading and o

/M/Zéféx—c

. To authonze a 10—year payment in lieu of tax (PILOT) for real and personal property of
$168,574 annually. . .
6. To enter into contracts with the State of Tennessee Department of Economlc and c’ommunlty .
.. Development to secure $750 000 fn Fast Track infrastructure {$590,000) and tralmng assistance -
($160 000) per the Department’s commitment dated October 10, 2012 and hereln attat:hed as
an exhibit to this Resolution, : '-l_:
"7. To assistin the acqulsition of Economlc Development Funds through the Tennesseérv
- Department of Economiic and Commyuinity Developmentthat'shall be usedo asslst ebmpany
. with specialized foundation and footers for-the manufactunng pro]ect per the lette of

commitment from the’ Department dated October 10, 2012 and herefn attached asan exhlblt
1o this Resolution, .

v

Be, It, Further Resolved, ‘that Loudon County and the City of Loudon hereby dedicate the ar;nual

infrastructure costs. In addition, Loudon County shall serve as the fiscal and grant reclplent for $aid

" project. Prior to Incurring expenditures for engineering, site grading or utility extepsion, the; County

shall.recelve from Company acceptable surety sufficient to cover the outlay of funds utlllzed for such
purposes previously mentioned. Said surety shall exist until such time as the appropriate’ Industrial

Development Board shall enter into an agreement for an in-lieu of tax payment as descrrbeél If ftem #5
or until such time as an occupancy certlﬂcate ls obtalned for the facillty.

Be, It, Further Resolved, that the County Commlsslon authorizes the Mayor to slgn al) applfcab]e grant
contracts and property closlng documents.

e

. Belt Finally Resolved, that this Resolution shall take effect Immediately the public welfaks i’eq:'ulﬁng it

Passed this the 29™ Day of October, 2012

c%é@uﬂ M/J

Estelle Herron, Mg#jor, Loudon County, Tennessee

Roy Waln Loudon County Commisslon

STATE OF TENNESSEE, LOUDON NT‘f

1, Darlena M. Russefl, County Gourt Clark for pald eounly
cortify thia o bae a true and comract &oy ot the original
which Is on file In my officeat the Colitt Houae, Anrtex

in Loudon. Witness my hand and 'seal at office, this
E:%&lﬂﬂ_eolﬁh Pagos
x4 Urq L cleik

ay_ﬂ%hm{%,m%ﬁ%— s, oo




Exhibit 13

PURCHASE AND SALE AGREEMENT

This PURCHASE AND SALE AGREEMENT (the “Agreement”] is entered into as of the 4_3_ day of
February, 2013 {the "Effective Date”}, by and between THE CITY OF LOUDON and LOUDON COUNTY, -
TENNESSEE, governmental entities {collectively, “Seller”), and DEL CONCA USA, INC,, incorporated in

the State of Hlinois {“Buyer”).

WITNESSETH:

1. The Property. Upon and subject to the terms and conditions contained herein, Buyer agrees
to purchase from Seller, and Seller agrees to sell to Buyer, the following (collectively, the
“Property”}: _

a. The land shown as Lot 4R-1 on Exhibit 2 attached hereto, located in the Sugariimb
l‘ndustria} Park in the City of Loudon, County of Loudop, State of Tennessee, being
part of parcel 5,00 of Tax Map 33 (Exhibit 1), and containing approximately 27.501
acres, together with all easements, rights, appurtenances, fixtures and privileges
appurtenant thereto {the “Land”}, The Land shall not include the Access Road
shown on Exhiblt 2 as running adjacent to the Property and such roadway shall
continue to be owned by Seller.

b. All iImprovements of every kind and deseription located on the Land (collecti  ,the
"Improve ments” )

C. All warranties, guarantees, permits, licenses, architectural and engineering plans,
reports, tests, consents, approvals, specifications, drawings, studies and surveys
relating to the Land or the Improvements {collectively, the “Docuiments”).

Seller will prepare and record, at Seller’s sole expense, a subdiViS[dh'ﬁl_at for the above

referenced Land, in a form reasonably acceptable to Buyer, at the time the boundarysurvey

is complete.

2. Purchase Price. Buyer shall pay to Seller as the total price {the “Purchase Price”} for the
Property the sum of $15,000/acre, calculated to the nearest one-hundredth of an acre, with
the total acreage to be determined by a boundary survey pursuaﬁt to paragraph 5.b herein,
which shall be payable on the Closing Date in immediately available federal funds, subject to
the adjustments and prorations hereinafter provided. Payment shall be made in the form of

a cashter's check, law firm trust account check, or by a wire transfer.

3. Condition of Property: Inspection.

g



a. Buvyer acknow!edg'es and agrees that, subject to the provisions of subparagraph 3.
below, and except as otherwise set forth in this Agreement, to accept the Property
and all poﬁions thereof in “AS IS” conditlon, subject to completion of the Slte Work

as described In Exhibit 3, and subject to ordinary wear and tear and damage by

casualty (which is governed by paragraph 9 below).
b, mSelienrshallad el e rOR R A RSB
except as provided In subparagraph 3.b.vii below, after the Effective Date, the

TEssHdE e defined below),

following items:
i,  Copies of all licenses and permits relating to the Property,
il.  All plans and specifications relating to the Property,
lii. Any engineering reports or studies relating to the Property In Seller’s
possession or control, : .
iv.  True, correct and complete copies of any and all notices, requests,
correspondence, files, pleadings, or other documents relevant 16 Buyer's
evaluation of pending or threatened claims or litigation relsting to the
Property, including, without limitation, any documents relating to the
environmental condition of the Land, the Improvements and any adjacent
property,
v.  Complete copies of any Boundary, as built or other surveys of the Land or
Improvements, .
vi.  Complete copies of all warranties or guarantees regarding the Property, and
vii.  Coples of all existing environmental reports, studies, analy;ses and dats in
Seller’s possesslon, whether or not prepared for the benefit of Seller, within
three (3) business days after the Effective Date,
vili.  Coples of existing title Insurance policles and title repoﬁs in Seller’s
possession regarding the Property,
Ix.  Copies of any restrictive cove\nants or conditions regarding the Property.

c. Buyer and Buyer's consultants shall have until 5:00 p.m. Eastern Time o'n the sixtieth
(60™) day following the Effective Date (the "Inspection Period”} to inspect the
Property, including theright to perform environmental site assessments and to
examine the physical condition of the Property including all Improvements and
Docurnents located thereon or relating thereto. Seller hereby grants a revocable
license to Buyer, its employees, contractors and agents to access the Property to

perform such environmental assessments as Buyer shall determine appropriate inits



sole discretion, Including, withaout limitation, any tests, surveys, inspections and
sampling (the “Environmental Assessments”). In performing the Environmental
Assessments, Buyer agrees to use commercially reasonable efforts (I} to pose no
material threat 1o the safety of persons or the environm ent, {ii) to cause no material
damage to the Praperty, and {iii} following‘ completion of the Environmental
Assessments, to restore the Property to the same or better condition than the
condition existing immediately prior to Buyer’s exercise of [ts rights under this
paragraph, at Buyer’s sole cost and expense. If Buyer is not satisfied, in Buyer's sole
discretion, with the resufts of Buyer’s inspection, Buyer shall have tﬁe right,
exercisable by delivery of written notlee to Seller at any time prior to the expiration
of the Inspection Perlod, to terminate this Agreement, whereupon the provisions in
paragraph 13 below shall apply. Notwithstanding any provision contained hergin to
the contraty, in the event that Buyer determines, in its sole discretion, the need for
additional environmental site assessments at any time during the Inspection Period,
the parties shall make a good faith effort to agree upon 2 reasonable extension of

the Inspection Perlod for such purpose at no additional cost.

d. Buyer shall indemnify Seller from and against all liability, loss, damage and expense
arising directly from the inspection of the Property by Buyer or its agents or
consultants.

4. Conveyance Documents.

a. Seller shall coﬁvey to Buyer the Land and the Improvements by limited warranty
deed in a form to be mutually agreed upon by Buyer and Seller prior to Closing (the
“Dead”),

b. Seller shall convey to Buyer all of Seller’s rights, title and interest in _the Documents
pt;-rwant to an Asslgnment of Warranties and Documents (the “Assignment of
Warramiesf').

s, Title,
a, It shall be a condition to Buyer's obligstion to consummate the transaction

512308312

contemplated hereby that, upon the recording of the Deed, the Title Company (as
defined below) shall issue to Buyer an ALTA Owner’s Palicy of Title insurance, with
an effective date and time as of the date and time of the recording of the Deed (the
“Title Policy”) in the amount of the Purchase Price, insurlng title to the Land and
Improvements in Buyer, free and clear of all encumbrances other than the

Permitted Exceptions {defined below). Seller agrees to deliver to the Title Company,



on or prlor to the Closing Date, an affidavit in a form reasonably satisfactory to Seller
and the Title Company, to induce the Title Company to remove the so-called
standard excepttons from the Title Policy (the “Title Company Affidavit”). The "Title
Company” shall be First Amerlcan Title Insurance Company,_ acting through
Tennessee Valley Title, as its ageni.

b, Seller shall provide at Buyer's expense (through the FastTrack Infrastructure
Development Program (“FIDP”) grant or otherwise} a current ALTA/ACSM Land Title
survey of the Land and Improvements meeting those survey requirements adopted
by ALTA/ACSM and effective February 23, 2011 as marked on Exhibit 5, prepared by
a surveyor registered In the State of Tennessee and reasonably acceptable to quer,
certified to Buyer and the Title Company (the "Survey”), The Survey shall state the
acreage of the Land to the nearest one-hundredth of an acre,

c. For the purposes hereof, the term “Permitted Exceptions” means:

L. Real estate taxes and assessments which are a fien but not yet due snd

payable,

il Building and zoning ordinances and regulations,

li.  Deed restrictions as provided as Exhibit 4,

iv.  Any matters disclosed on the Commitment (as defined below) ar the Survey
and not objected to by Buyer as provided below, and

v. Liens or other encumbrances arising as the result of labor perfarmed,
materials delivered or action taken with respect to the Land at the direction
of Buyer, by Buyer, Iits employees, agents or contractors.

d. Buyer shall order from the Title Company a Title Commitment with respect to the
Property for issuance of the Title Policy (the “Commitment”). In the event the
Commitment or the Survey shows any encumbrance, other than "Permitted
Exceptions,” affecting title to the Property which is not acceptable to Buyer, In its
sole discretioﬁ, or if any update of the Commitment or the Survey prior to Closing
shows any encumbrance not previously reflected in the Commitment or Survey that
is not acceptable to Buyer, In its sole discretion (a "Defect”), Buyer shalf provide
written notice of such Defect to Seller within fourteen (14) days following recelpt of
the Commitment and Survey, or any update thereof,

e. Following receipt of notice of a Defect, Seller shall have the right, exercisable within
thirty (30) days after receipt of the notice of such Defect, to cure such Defect, but

shall not be obligated 10.do so, except as set forth below. If Seller elects to cure any

C o Gk
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Defect, Seller shall so notify Buyer and shall exercise commercially reasonable
efforts 1o affect such cure. If, within the thirty (30) day period described in this
paragraph 5.e., Seller does not cure or remove the Defect to the reasonable
satisfaction of Buyer, then Buyer shall have the right to elther:
i Acceptthe 'Property subject to the Defect, with no reduction in the Purchase
Price and with the additional exception shown in the Title Policy, or
fi.  Terminate this Agreement, in which event the provisions of paragraph 13
below shall apply. |
The Closing Date shall be extended as necessary to permit each of Seller and Buyer
1o exercise its rights and perform its obligations within the time periods set forth in
this paragraph 5.e,

f. Seller shall be obligated to pay and discharge all mortgages, deeds of trust,
mechanics’ and materialmen’s liens, tax liens for taxes already past due and
assessments encumbering the Property, other than any liens arising for labor
perfortmed or matertals delivered to the Land caused by or st the direction of
employees, agents or contractors of Buyer.

&, Closing.

a. The closing of the transactions conteﬁxplated hereby (the “Closing”} shall take place

in escrow on a date selected by Buyer and not later than thirty (30} days following

the later of:
R The completion of the work described on Exhibit 3 attached hereto and

made a part hereof {the “Site Work™) or

. Expiration of the Inspectlon Period, or on such other date as may he
established In accordance with the provisions of this Agreement or
otherwise agreed to by the parties in writing (the closing date, a5 the same
may be so adjusted or extended, is herein referred to as the "Closing Date”),

b. Seller and Buyer hereby appoint the Title Company to act as escrow agent ("Escrow
Agent”) for the Closing of this transaction, A signed counterpart of this document
shall serve as the escrow instructions to the Escrow Agent.

c. On the Closing Date, and provided that Buyer simultaneously performs its
obligations hereunder, Seller shall deposit with the Escrow Agent all of the items
listed below, properly executed by Seller, as applicable:

. Deed.

il. Assignment of Warranties.

. £103003v32



iil. Seller's affidavit of non-foreign status, as contemplated by Section 1445 of the
Internal Revenue Code of 1885, as amended '(if_ applicable to government
entities).

iv. An executed copy of a closing statement {“Closing Statement”) prepafed by the
Escrow Agent reflecting the Purchase Price as adjusted to reflect the allocation
of closing costs as set forth herein.

v. The Title Company Affidavit in favor of the Title Company pursuant to paragraph
5.a, above.

vl. Any ather documents or instruments required by the terms of this Agreement.

d, On the Closing Date, and provided that Seller simultaneously performs its
obligations hereunder, Buyer shall deposit with the Escrow Agent all of the items
listed below to Seller, properly executed by Buyer, as applicable:

i. The Purchase Price, subject to the adjustments and prorations as hereinafter
provided.

ii, Anexecuted copy of the Clasing Statement.

ili. All other documents or items required by the terms of this Agreement,

e On the Closing Date, the Escrow Agent shall complete this transaction by:
i, Causing the Deed to e filed for recard with the Loudon County Register of
Deeds.

ii. Issuing the Title Policy to Buyer.

ili. Charging the Seller and the Buyer for those costs and expenses to be paid by
each.

iv, Delivering to each party the Dotuments to be delivered to Buyer and Seller,
respectively, and disbursing the Purchase Price to Seller, after deducting any
sums, charges and prorations as required hereunder.,

v. Preparing and forwarding to each party one signed copy of the Escrow Agent’s
Closing Statement showing all of the receipts and disbursements of the escrow.

f. in the event the Escrow Agent is unable to simultaneously perform all of the
instructions set forth above, it shall so notify Buyer and Seller and retain all funds
and Documents in Its possession pending receipt of further instructions jolntly
issued by Buyer and seller, Pending resolution of any such dispute, Escrow Agent is
authorized to deposit all funds and Documents in jts possession into court, in which -

event Escrow Agent shall he discharged from all further obligations hereunder.

6 éL % '
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Buyer may elect to close the transaction contemplated hereby prior to completion
of the Site Work. If Buyer elects to do so, Seller’s obligation to complete the Site
Work shall continue after Closing until such Site Work is completed In accordance
with Exhibit 3 attached hereto, and Sel‘ler shall have a right to enter the Property to
complete such Site Work, To the extent permltted by law, Seller shall indemnify and
hold Buyer harmless fram all liens, or claims or rights to enforce liens, against the
Land or the improvements arising out of any work to be performed or labor or
materials to be furnished In connection with such Site Work, Seller shall fL;rther, to
the extent permitted by law, indemnify and hold Buyer free and harmless from all
liabilities, costs and charges by reasen of any act, omission or representation by or
on behalf of Seller, or of its employees, agents, or contractors/subcontractors,
Including, but not limited to, daims or demands for personal injury or property
damage, arising aut of ar caused by any act or omission by any entity doing work on
its behalf in connection with such Site Work. To the extent Buyer closes the
purchase and commences construction prior to the completion of the Site Work,
Buyer shall indemnify and hold Seller and tts employees and contractors free and
harroless from all liabllities, costs and charges by reason of any act, omission or
representation by or on behalf of Buyer, or its employees, agents or
contractors/subcantractars, including but not limited to, claims or demands for
personal injury or property damage, arising out of or caused by any act or omission
by any entity doing work on its behalf on the Property. During the time while such
Site Work is being completed, Seller and Buyer will instruct their respective
contractors to cooperate with each other and coordinate their activitles at the
Property In order to avoid interference with each other’s activities. During the time
after Closing while such Sité Work is being completed, Seller will carry, or cause its
contractors to carry, the following types of insurance through insurance carrier or
carriers reasonably acceptable to Buyer:

I. Waorker's compensation insurance fully covering all persons engaged in the
performance of the work being performed on the Land at the behest of Seller as
required by the laws of Tennessee;

i, .Public liability covering death and bodily Injury with the [imits of not less than
$1,000,000.00 and property damage coverage with Iimits; of not less than

$1,000,000.00, which insurance shall name Buyer as an additional insured.




ii. Seller shall furnish Buyer at Closing coples of policies of insurance as set forth In
this paragraph, together with certificates or receipts showing that the insurance
is in full force and fully paid. Each of the policies shall contain a provision to the
effect that it may not be cancelled except upon ten {10) days prior written
notice to the Buyer '

7. Buyer's Conditions to Closing. The obligations of Buyer under this Agreement to purchase

the Property and consummate the transaction contemplated hereby shall be subject to the

satisfaction of the following conditions on or before the Closing Date, except to the extent

that Buyer waives any of such conditions in writing at or prior to Closing:

a. Seller shall have performed and complied in alf material respects with all covenants
and agreements required by this Agreement to he performed and complied with by
Seller on or before the Closing Date.

b. The Property shall be In at _Ieast the same physical condition that it was In on the
Effective Date, except for changes brought about by completion of the Site Work. -

< The Site Work shall have been completed In accordance with plans and
specifications which have heretofore been approved by Buyer,

d. Buyer shall have received each of the items to be delivered to it or for its benefit
under this Agreement.

e. No sult or other proceeding shall be pending against Sefler by any Person before any
court or authority seeking to restrain or prahibit or declare illegal the transaction
contemplated by this Agreement, or seeking damages agalnst Seller in connection
with the transactions contemplated by this Agreement,

f, E No suit, ¢claim, notice, penalty order, compliance order, request for Information or
other proceeding shall be issued, pending or threatened against Seller by any person
or governmental agency, alleging or asserting {2 v!é!ation of any environmental
law, statute, ordinance, permit or other requirememt, or {ii} a release or threat of
release of any hazardous, toxic or otherwise regulated substance, waste,
éontaminant, pollutant or material an, at, in, under, about, to or from the Land or
the Improvements,

g Buyer shall have obtained all permits with respect to air, wetlands, wastewater and
stormwater (collectively, the “Permits”) as are deemed necessary by Buyer for
Buyer's proposed use and development of the Proberty. Buyer shall apply for such

Permits in a timely manner and shall ditigently pursue such applications.

A CH %/ﬁ
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10.

11.

h. The Loudon/Loudon County Blair Bend Committee shall have (i) approved Buyer's
proposed use of the Property, (i} approved the site plans and landscaping plans for
Buyer's proposed development, and {ii) confirmed to Buyer that Buyer's proposed
use is compatible with existing industry in the industrial park.

R All warranties and representations made by Seﬂer in paragraph 14 hereof shall be
true and accurate in all material respects as of the Closing Date,

If any of the foregoing conditions are not fulfilled by Closing, the Buyer shail have the right,

exercisable by delivering written notice to Selfer, to terminate this Agreement, in which

event the provisions of paragraph 13 below shall apply; provided, however, that in the event

any failure of a condition constitutes a default by Seller or Buyer, then Buyer or Seller, as the

case may be, shall also have any rights against the other party available at law or In equity.

Expenses,
a. Provided the Closing occurs pursuant to paragraphs 6 and 7 hereof, Buyer shall pay

the following costs and expenses:

i. The costs and expenses of ti')e Escrow Agent,

li. The costof the Commitment and Title Pollcy,

ili, The cost of the Survey, and

iv. The cost of recording the Deed.
b. Each party shall bear its own legal expenses incurred In the connection with the

negotiation, documentation and Closing of this transactic;n.
Damage. Risk of loss of the Property shall remain in Seller untit the Closing Date. If, prior to
the Closing Date, the Property or any substantial part thereof is damaged or destroyed by
fire, the elements, or by any other cause of whatever pature, Seller shall deliver prompt
written notice to Buyer of such damage, fn the event of any casualty that damages the
Property prior to the Closing Date, Selier shall make any repairs necessary to deliver the

Property 1o Buyer at Closing with the Site Work completed.

" Possession. Possession of the Property shall be delivered by Seller to Buyer on the Closing

Date, with the Site Work completed, and subject only to the Permitted Exceptions,

a. All notices, requests and other communications hereunder shall be In writing and
shall be:
i. Personally delivered,

ii. Sent by national overnight defivery service (with evidence of delivery), or

51030G3v12



jil. Sent by facsimile or other electronic transmission with concurrent delivery by

overnight delivery service {with evidence of delivery), addressed to the following

addresses, or to such other address of which Seller or Buyer shall have given

notice to the other as herein provided or at such other address as may be

designated by either of the parties in a written notice given in accordance with

the provisions of this paragraph,

If to Seller to:

With a Copy to:

Esq.

If 1o Buyerto:

With a copy to:

With a copy to:

Loudon County Government
ATTN: Mayor

100 River Road

Lovdon, TN 37774

FAX: 865-458-1784

Kramer Rayson LLP
800 S Gay Street, Suite 2500
Knoxville, TN 37929

ATTN: Robert Bowman, Esy.

FAX:865-522-5723

Del Conca USA, inc.

¢/o Ceramica del Conca SpA
Via Croce, 8

47832 San Clemente {RN)
ITALY

ATTN: Paolo Mularoni
FAX: 011-39-0541-988783

Luca Costi.

¢/o Ceramica del Conca 5pA
Via Croce, 8

47832 San Clamente (RN)
ITALY

FAX: 011-39-059-739345

Arnall Golden Gregory LLP
171 17" st,, NW Suite 2100
Atlanta, GA 30363-1031
ATTN: Andrew J. Schutt
FAX; 404-873-877¢

City of Loudon
ATTN: Mayor

201 Alma Place
P.O. Box 189
Loudon, TN 37774
FAX: 865-458-6781

Ford & Nichols

501 Mulberry Street
Loudon, TN 37774
ATTN:  Joe Ford,

FAX: 865-458-4302

b. All such notices, requests and other communications shall be deerned to have been

sufficiently given and recelved for all purposes hereof on the date of actual receipt

thereof, or on the date of refusal of delivery by the addresses.

. *H

12. Broker Feeas.
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a. Each of Seller and Buyer hereby represents and warrants to the other that {t has not
dealt with any real estate broker or agent in cannection with this transaction.
b. Each party hereby indemnifies and agrees 1o defend and hold harmless the other
from and against any and all claims, ¢osts or expenses incurred by reasan of the
breach of its representations, warranties, or covenants under this paragraph 12.
The provisions of this paragraph 12 shall survive Clesing and the delivery of the Dead
hereunder or the termin:ation of this Agreement without the oceurrence of Closing.
13, Termination. In the event of the termination of this Agreement which, by the express terms
of this Agreement, is governed by this paragraph 13, any sums deposited by Buyer with the
Escrow Agent shall be returned to Buyer, all Docurnents delivered into escrow shall be
returned by the Escrow Agent to the depositing party, and each party shall pay any costs
theretofore Incurred by it or for which such party Is responsible In accordance with the
terms hereof, whereupon neither party shall have any additional liability hereunder, except
the Seller's incurred unreimbursed Project Expenses that County Is entitled to recover
pursuant to the terms of the Surety Agreement, the Letter of Credit or otherwise, and this
Agreement shall be terminated, except that the indeminification provisions of paragraphs
3.d. and 12.b. above shall survive such termination and remain in effect.

14. seller’'s Representations and Warranties. To induce Buyer to enter into this Agreement,

Seller hereby makes the representations, warranties and covenants hereinafter set forth,
each of which is material 1o and is relied upon by Buyer. Seller represents, warrants and
covenants as follows:

a. Authority to Sell. Seller has the right, power and authority to (i} sell the Property to
Buyer in accordance with the terms and conditions hereof, {ii} execute and deliver
this Agreement and all other documents to be executed and delivered, either
simultaneously herewith or at Closing, in connection with the transaction
contemplated herein, and (iil) perform all obligations of Selfer that arise under this
Agreement or under such documents.

b. Title to Property. Seller Is the sole owner of good, fee simple, marketable and

insurable title to all of the Property. Seller has granted no outstanding optlons to
purchase or rights of first refusal with respect to all or any part of the Property ang
has entered into no outstanding contracts with others for the sale, mortgage,
pledge, hypothecation, assignment, lease or other transfer of all or any part of or
any interest in the Property.

c. Zoning and Use. To Seller’s knowledge:

th
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i. No part of the Property Is subject to any bullding or use rastrictions that restrict
or prevent Buyer's proposed use of the Property;

il. The Property is properly and duly zoned for Buyer's proposed use;

ili. There is no outstanding notice of violation of any rule, regulation, cods,
resolution, ordinance, statute or law of any government, governmental agency
or insurance Board of Underwriters Involving the use, maintenance, operation
or condition of the Property or any part thergof;

iv. There is no outstanding notice or arder of any governmental authority having
jurisdiction over the Property not fully and duly complied with, affecting the use
or operation of any part of the Property, or requiring, as of the date hereof or a
specified date in the future, any repairs or alterations or additions or
improvements thereto;

v, To Seller’s knowledge, all necessary permits and licenses required In connection
with the current uses of the Property have been obtained and are currently in
full force and effect; and

vi. The Property is not located in any conservation or historic district or in an area
that has been identifled by the Secretary of Housing and Urban Development as
an area having special flood hazards. '

Encrgachment. To Seller's knowledge, no improvements located on the Property

violate any setback requirements or encroach on any adjacent property, and no

buildings or other improvements of any kind encroach on the Property.

No Mechanics’ Liens. No labor has been performed or material furnished for the

Property for or on behalf of Seller for which Seller has not heretofore fully paid, or
for which any mechanics’ or materizlmen’s lieh or liens, or any other lien, can be
claimed by any person, party or entity,

Ne Condemnation Proceedings. There are no condemnation or eminent domain

proceedings pending, or to the best of Seller’s knowledge, threatened or
contemplated against the Property or any part thereof, and Seller has received no
notice, aral or written of the desire of any public authority or other entity to take or
use the Property or any part thereof or interest therein. Seller will give Buyer
prompt written notice of any actual or, if known to Seller, any threatened or
conternplated condemnation of any part of or Interest in the Property.

No Litigation. To Seller’s knowledge, there is no action, suit, litigation, hearing or

administrative proceeding pending or threatened with respect to all or any portion
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of the Property, or relatl'ng to Seller that, if adversely determined, would directly or
indirectly affect all or any part of the Property or Seller’s ability to convey the
ﬁroperty 1o Buyer in accordance with this Agreement,

No Leases. The Property is not subject to any leases, tenancies, licenses or
occupancy agreements,

No Defaults or Violations. Neither the execution nor the delivery of this Agreement,

nor the consummation of the transactions contemplated hereby will (i} result in the
acceleration of any encumbrance pertalning to the Property that will not be pald off
at Closing, or the cancellation of any contract pertaining to the Propenrty, (b) violate
any restriction to which Seller is subject, {¢) constitute a viotation of any applicable
code, resolution, law, statute, regulatlon, ordinance, rule, judgment, decree or
order, or (d) result in the creation of any lien, charge or encumhrance upon any of
the Property. '

Taxes, Assessments. Seller has pald, or will pay at or prior to Closing, all taxes,

assessments, charges, fees, levles and impositions coming due prior to the Closing.
To Seller’s knowledge, no public Iimprovements have been constructed or planned
that would be pald for by means of assessments upon the Property.

Maintenance. Prior to Closing, and until physical possession of the Property has
been delivered to Buyer, Seller will keep and maintain all of the Property in good
order and condition, will not permit any waste with respect thereto, and will not
permit any grading or any cutting of timbker thereon, or remaoval of any sall, gravel,
rock or minerals therefrom, other than as part of the Site Work described herein.

Hazardous Substances.

Il. For purposes of this Agreement, “Environmental Laws” means the Resource
Conservation and -Recovery Act, 42 U.S.C. Section 6901 et seq. the
Comprehensive Environmental Response, Compensation and Liability Act, 42
U.S.C. Section 9601 et seq., the Clean Water Act, 33 U.S.C. Section 1251 et seq.,
and all other applicable Federal, state, county, municipal, administrative or
other environmental, hazardous waste or substance, health and/or safety laws,
ordinances, rules, regulations and requirements and as may be amended from
time to time pertaining to the environmental or ecological conditions on, under,

about or from the Property. For purposes of this Agreement, “hazardous

substance” means any matter giving rise te liability under any of the

; 7. ,
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Environmental Laws, or under any common law theory based on nuisance,

trespass or strict liability.

Seller warrants and represents that:

{A) 1o Seller's knowledge, the Property does not contain any hazardous
substance, and there has been no prior release of any hazardous
substance at, on, in, under, about or from the Subject Property, except as
disclosed to Buvyer in writing;

(B) neither Seller nor, to Seller's knowledge, any prior owner, user or
occupant of the Property, has conducted or authorized the generation,
transportation, storage, treatment or disposal at or near the Property of
any hazardous substance, except as disclosed 1o Buyer in writing;

{C)  Seller is not aware of any pending or threatened cfaim, demand, litigation
or proceeding before any court or any governmental or administrative
agency in which any person or entity alleges a violation of Environmental
Law or the presence, release, threat of release, placement on, In, at,
under, about or from the Property or any adjacent property, or the
generation, transportation, storage, treatment or disposal at the Property
or any adJacent property, of any hazardous substance, except as disclosed
to Buyer in writing;

(D}  Seller has not received any notice of, and has no actual or constructive
knowledge that any governmental authority or employee or agent thereof
has determined, or threatens to determine, that there is a presence,
release or threat of release or placement on, in, at, under, about or fram
the Property or any adiacant nroperty, or the generation, transportation,
storage, treatment or disposali at the Property or any adjacent property, of
any hazardous substance, except as disclosed to Buyer in writing;

() To Seller’s knowledge, there are no actions, communications or
agreements with any governmental authority or agency {Federal, state or
local} or any private entity, including, but not limited to, any prior owners
of the Property relating in any way to the presence, release or threat of
release or placement on, in, at, under, about or from the Property or any
adjacent property, or the generation, transportation, storage, treatment
or disposal at the Property or any adjacent property, of any hazardous

substance, except as disclosed to Buyer in writing;

R Har 1



(F)  Seller has owned and operated the Property in compliance with all
Environmental Laws and has obtained all necessary permits under the
Environmental Laws for Seller’s operations on the Property.

(G} To Seller's knowledge, there are no underground storage tanks on the
Property, and no underground storage tanks have been removed from the
Property.

m. Contracts. The Property is not subject to any operétlng or maintenance agreements
that cannot be terminated by Buyer, without charge or penalty, upon thirty (30)
days’ or less natice.

n. Utilities. Usable public sanitary and storm sewers, public water facilities, gas and
electrical facilities {collectively, the “Public Utilities”) necessary to the operatlon of
the Property are installed in, and are duly connected to, the Property, or shall be
connected to the Property as part of the Site Work, and can be used without any
charge except the normal and usual metered public utility charges and usual sewer
charges. All Public Utllities required for the operation of the Property are presently,
or shall be, available to the Property either through adjoining public streets or, if
they pass through adjoining private lands, do so with valid public or private
easements.

o. Access to Public Road. The Property abuts Henry Drive, which is a public roadway,

and the right of ingress and egress from said roadway to and from the Property is
not restricted or limited in any manner.

p- Truth of Warranties and Representations. The truth and accuracy of all material

respects, as of the date of Closing, of all r‘epresentatlons and warranties made by
Seller herein shall be an express condltion ta Buyer's obligation to consummate the
transactions contemplated herein.

15. Miscellaneous.

a. This Agreement and the Exhibits referred to herein, all of which are attached hereto
and made a pant hereof, together with the Surety Agreement, embody and
constitute the entire understanding between the parties with respect to the
transactions contemplated herein, and all prior or contemporaneous agreements,
understandings, representations and statements, oral or written, by and between
Buyer and Seller are superseded and merged into this instrument, and shall be null,

void and of no further force and effect from and after the Effective Date,

. e R
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None of the provisions hereof may be waived, modified, amended, discharged or
terminated except by an instrument in writing signed by the party against which the
enforcement of such waiver, modlfication, amendment, discharge or termination is
sought, and then only to the extent set forth in such instrument.
This Agreement shall be binding upon, and inure to the benefit of, Seller and Buyer,
and their respective successors and assigns.
This Agreement shall be governed By the Jaws of the State of Tennessaee, without
regard to its conflicts of laws principles. The parties hereby waive any right to trial
by jury. In the event that either party hereto shall commence litigation against the
other in connection herewith, the losing party in such action shall reimburse the
reasonable attorneys’ fees of the prevailing party in such action. If one party
prevails on certain claims but the other party prevails on aother claims, the award of
attorney fees shall be determined at the discretion of the court,
All paragraph headings and other titles and captions herein are for convenience
only, do not form a substantive part of this Agreement and shall not restrict or
enlarge any substantive provisions hereof ar thereof. The term “including,” when
used In this Agreement, means “including, without limitation,” and shail be
construed as a term of illustration, and not a term of limitation. Whenever
reference is made to 3 number of "days” in the computations of time hereunder,
such reference shall mean “calendar days” unless otherwise indicated. Wherever
any period of time is specified herein for taking of an'y action or the giving of any
natice, the period shall be computed by excluding the day upon which the period is
specifled to commence and including the last day of the period specified. Whenever
the time for performance of an obligation occurs or expires on_a day other than a
Business Day, the time for performance thereof shall be extended to the next
Business Day. For the purposes hereof, the term "Business Day” means all days,
excluding:
i. Saturday and Sunday and
ii. Any day that is a national holiday in the United 5tates or a state holiday in the
State in which the Land is located.
The Escrow Agent is hereby designated the "real estate reporting person” for
purposes of Section 6045 of Title 26 of the United States Code and Treasury
Regulation 1,6045-5, if épplicable. Following the Closing, Buyer shall cause to be

filed a form 1099 information return (or other applicable form) by the date required
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by Law. Seller shall cooperate with Buyer in connection with all real estate reporting
requirements. This paragraph shall survive the Closing.

Subject to the express terms and conditions of this Agreement, each party shall take
such actions and provide to the other such assurances as may be reasonably
requested to consummate the transactions c¢ontemplated hereby, including
providing such further documents or instruments reasonably requested by the other
party as may be reasonably necessary to effect the purpose of this Agreement, carry
out its provisions and consumrnate the transactions contemplated hereby,

No fallure by either party to insist upon strict performance by the other party of any
provision hereof shall constitute a waiver of strict performance thereof, and no
express walver shall be deemed to apply to any other existing or subsequent failure
of performance whether similar or dissimilar.

This Agreement may be executed in counterparts, each of which shall be deemed an
original, and both of which 1ogether shall form a single instrument. The execution of
this Agreement by facsimile or other electrenic form (e.g. PDF) of signature shall be
binding and enforceable as an original; provided, that any party delivering a
facsimile or electronic document shall thereafter execute and deliver to the other
party an ariginal Instrument, as soon as reasonably possible thereafter.

Nothing in this Agreement, expressed, or implied, is intended to confer any rights or
remedies upon any person, other than the parties hereto and, subject 1o any
restrictions on assignment hereln contained, their respective successors and assigns.
Any disputes about Interpreting or enforcement of this Agreement will be heard in
toudon County Chancery Court and that Tennessee substantive law will control,
conflicts of law principles notwithstanding.

Except as may be required by law, without the written consent of Buyer, neither
seller nor its agents or brokers shall disclose or release any plans, specifications,
drawings or technical data relating to Buyer’s proposed development on the
Property to any third party not involved In the preparation of the site or the
construction of Buyer’s proposed development.

Although Seller has advised Buyer that it is preferable that construction work by
Buyer on its facilities not commence until after both Closing and after it has secured
financing that may be necessary to construct the facilities, should Buvyer, its
employees, agents, contractors or representatives come onto the Land for purposes

of commencement of construction, Buyer:

17
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i

iii,

Represents and warrants to Seller that it will do so only through persons or
entities fully experienced and properly qualified as experts to perform the work
being performed and who are properly equipped, organized and financed to
perform such work,

Affirms that it shall finance its own operations, shall operate as an independent
contractor and not as the agent of the Seller and shall indemnify and hold Seller
free and harmless from all liabilities, costs and charges by reason of any act,
omission or representation by or on behalf of Buyer, or of its employees, agents,
or contractors/subcantractors, including, but not limited to, claims or demands
for personal injury or property damage, arising out of or caused by any act or

omission by any entity doing work on its behalf.

Shall, at all times, commencing with the date upon which construction begins,
carry the following types of insurance through insurance carrier or carrlers
reasonably acceptable to the Seller:

1. Worker's compensation insurance fully covering all persons engaged In
the performance of the work being performed on the Land at the behest
of Buyer as required by the laws of Tennessee;

2. Public liability covering death and bodily inJury with the limits of not less
than $1,000,000.00 and property damage coverage with limits of not
less than $1,000,000.00, which insurance shall name Seller as an
additional insured.

3. "Builders’ risk” insurance against damage or destruction by fire in full
extended coverage, Including vandalism and maliclous mischief,
covering all improvements to be erected and all materials for the same
which are on or about the tract In any amount equal to the full insurable
value of the improvements and materials, such insurance to be made
payable to the Seller and the Buyer, as thelr interests may appear.
Buyer shall furnish Seller five {5} days prlor to the date construction
cornmences, copies of policies of insurance as set forth in this
paragraph, together with certificates or recelpts showing that the

-insurance is in full force and fully paid. Each of the policies shall contain
a provision to the effect that it may not be cancelled except upon ten

(10) days prior written notice to the Seller,

18
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Shall indemnify and hold Seller harmiess from all liens, or claims of
rights to enforce liens against the Land or the improvements arising out
of any work to be performed or fabor or materials to be furnished
during the time pertod prior to Closing by or at the direction of

employees, agents or contractors of Buyer.

19




IN WITNESS WHEREOF, Buyer and Seller have each caused this Agreement to be duly executed as of

the date first written above.

SELLER:

CITY OF LOUDON, TENNESSEE
a Municipal Government Entity

ayor, City of Loudon

COUNTY OF LOUDON, TENNESSEE
A County Government Entity

By:
Name: Estelle Herrgn
Title:  Mayor, Cofaty of Loudon

BUYER:
DEL CONCA USA, INC.

an IIlinoiZCor:oration
By: .- /A’\ iy

Name:/Paolo/Mularoni
Title: President

The undersigned Escrow Agent hereby agrees to be bound by the provision of this Agreement which
is applicable to Escrow Agent.

FIRST AMERICAN TITLE INSURANCE COMPANY

By:
Name:
Title:

20 Ch
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Exhibit 1
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EXHIBIT 3

SITE WORK AND ACCESS ROAD

Seller will cause the following work (the “Site Work”) to be performed on the Property:

1.

5153003v12

Grading. The Property will be graded to create a pad site in accordance with plans and
specifications prepared by Seller’s engineering firm, Cannon & Cannon, based upon and in
compliance with the results and recommendations of S&ME contained in the Report of
Geotechnical Exploration, Project No. 1431-11-348A, dated November 13, 2012, a copy of
which Buyer has received. Such grading plans and specifications include the following: Del
Conca Production Facility Initial Site Preparation Plan, dated February 11, 2013, prepared by
Cannon & Cannon, Inc, Any proposed modification of the scope of the grading work or of
the grading plans heretofore approved by Buyer and Seller must be submiitted to the other
party for approval with a drawing highlighting or otherwise clearly indlcating such
modification. Any such proposed modification must be approved in writing by both parties
in order to be effective. The contract for the grading design plan will be subject to Buyer’s
reasonable approval. The contract for the grading work will also be subject to Buyer’s
reasonable approval and will contain warranties with respect to the grading work. The
warranty shall survive completion of the grading work for a minimum of two {2) years. The
grading work contract will include the contractor's acknowledgment that Closing may occur
prior to completion of the Site Work and that in such event the ¢ontractor will provide such
subordination agreement, affidavit and partial lien waiver as may be reasonably required by
Buyer's title insurer. Buyer will be named a third party beneficiary of the grading design and
grading contracts, If the Site Work is completed prior to Closing, Seller will assign to Buyer
Seller’s rights under such contracts at Closing. If Closing occurs prior to completion of the
Site Work, as provided in the Agreement, Seller will assign to Buyer Seller’s rights under such
contracts upon completion of the grading work. Seller will possess the right to enforce such
contracts prior to the assignment and will cooperate with Buyer after the assignment in any
proceeding to enforce such contract, The grading work contract will indude the
specifications and requirements to comply with the results and recommendations of the
S&ME report, which specifications and requirements have been approved by Buyer's
engineer, Mallia Engineering Company. Seller will use S&ME for the purpose of Quality
Control testing with respect to the grading work. Seller will permit Buyer’s engineer or its
agent to conduct Quality Assurance testing with respect to the grading work, the results of
which will be provided to Seller. Seller will act to repair any quality deficiencies disclosed by
such Quality Control and Quality Assurance testing within a reasonable time in order to
prevent any delay in completion of the grading. Buyer acknowledges that It is not the intent
of the grading design to be a substitute for the necessary engineering design of the
foundations and structural components necessary to support the facilities to be constructed
and the equipment to be installed therein, such design work to be done by Buyer's
consultants and not as a ¢condition of this Agreement. The grading will not be deemed to be
completed until the site has been graded and compacted to satlsfy the specifications and
requirements heretofore approved by Buyer's engineer,

Seller shall provide Buyer, its consultants, employees and agents access to the Property to
monitor and inspect all work on the pad site and installation of the utilities, and copies of all
testing and inspection reports related to the Site Work, Buyer agrees to give Seller written
notice of any material issue or deficiency that comes to its attention during Seller’s work on
the Site Work.
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Seller wlll use l'tS best efforts to cause the gradlng contract to be slgned by February 28,

s ned. such deadlines will be extended by one {1} calendar day for each day of
delay caused by Force Majeure. “Force Majeure” shall mean labor disputes, acts of God,
severe and adverse weather conditions, war, acts of terrorism, riots, or unfareseeable
restrictions or regulations imposed by any governmental entity other than Seller. The
grading contract will provide for payment to Buyer by the grading contractor of liquidated
damages in the amount of $2,700.00 per day for each day of delay in completion if the work
is not completed by the deadline dates listed above,

2. Utilities. Seller will use its best efforts to cause the providers of utilities:ofs: water aihdielegtricr

=supply} the permanent supply bemg subject to the ablllty of TDOT to accommodate the
installation of the utilities within the right-of-way as it is constructing the Access Road,
Seller will use its best efforts to cause the providers of utilities of gas and sewer to extend
such service to the boundaries of the Property at locations reasonably acceptable to Buyer
by August 31, 2013,

ln addition to the foregoing, Seller will use its best efforts to cause the Tennessee Department of
Transportation {"DOT”) to extend Henry Drive from the bridge at the boundary of the Property along
the side of the Property (with the Property belng located on the south and east sldes of the road) to
a cul-de-sac as shown on Exhibit 2 (both the extension of Henry Drive and the road to the cul-de-sac
referred to as the “Access Road”) and to complete the construction of such:A g
Upon completion, such Access Road will be dedicated as a public rlght-of-way

Constructlon of the Access Road will not be included in the Site Work for purposes of this
Agreement, and completion of the Access Road prior to Closing will not be a condition to Buyer’s
obligation to close.

Seller will also use its best efforts to cause DOT to construct a terporary access road to be
completed by the date of completion of the grading for the building pad. Sefler will use its best
efforts to cause suchi vad¥o be suitable by such date to permit Buyer's contractor
to have access to the building site in order to bring its construction equipment onto the site to start
fine grading and construction of the bunldlng foundanons Selter will use its best efforts 1o cause
such temporary access road to be§ ) to accept delivery of Buyer's heavy
production machinery. :

Until the Access Road is dedicated as a public right-of-way, Buyer and its agents, contractors and
employees will have an easement for pedestrian and vehicular access, ingress and egress on and
across the Access Road, provided it does not interfere with TDOT's construction of the Access Road,
Buyer and Seller will enter into an easement agreement at Closing with respect to such access
easement,
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EXHIBIT 4
DEED ESTRICTIONS

1. Minimum Lot Size: The minimum lot size shall be determined by the applicable municipal
zoning restrictions for the property.

2. Landscaping: All non-impervious surface areas shall be landscaped with trees, shrubs, and grass
maintained in an aesthetically pleasing manner. In determining the extent of landscaping, the
minimum requirements shall comply with the standards for landscaping of the Loudon Zoning
Ordinance Section 11-611 or subsequent amendments. Landscape plans shall accompany all
site plans submitted to the joint Loudon/Loudon County Blair Bend Committee (hereinafter
referred to as Committee) for review and approval.

3, Types of Construction: All principal and accessory structures shall, at a minimum, be designed
to Include brick, stucco, decorative black, split faced concrete block, or similar material along
the exterior facade to a minimum height of five feet. Exterior materials shall be complemented
by using neutral colors.

4, Siorage Areas: ‘The exterior storage of materials is normally not permitted unless an
appropriate plan is presented to and approved by the Committee, which adequately screens the
area with the use of plant material, enclosures, or any combination thereof.

5. Loading Space: Loading docks shall face either the rear or side yard unless the Committee
approves otherwise. '

6. Parking: The City’s zoning requirements shall govern the number of spaces required for a
development. All parking spaces, entrances/exits and loading areas, shall be paved and cu .

7. Signage: All signs shall be governed by the City of Loudon Zoning Ordinance.
8. Subdivision _and Resale: The subdivision and/or resale of undeveloped property without

approval of the Committee are expressly prohibited.

9. Compatibility: All industrial uses must be consistent with EPA, other Federal, State, anc  cal
requirements; and compatible with existing Industry in the park. Adult Sexually Oriented
Businesses as defined in the City of Loudon Zoning Ordinance are specifically included as being
non-compatible, and are prohibited.

10. Noise: The noise level of any sound emissions resulting from activities and operations on each
parcel shall not exceed 85 decibels at the property line of the parci

11. Adult entertainment/oriented uses: Adult entertainment/oriented uses as defined in the
Loudon County Zoning Resolution are specifically prohibited.

12, Solid Waste Disposal: The property shall not be used for any solid waste disposal including but
not limited to demolition landfilling, fly ash landfilling, or sanitary landfilling. 6&,
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13.

Recapture Clause: If construction is not begun within 12 months from the date of sale, the

Committee has the right to buy the property back at the orlginal acquisition price. After
construction has commenced, the Committee shall execute and record a termination of such
repurchase right upon the request of the owner of the property. No resale of the property shall
be made before construction is completed except with approval of the Committee. Extension
may be granted by the Committee, Between the date of sale and beginning of construction, any
proposed change in use shall be subject to approval of the Committee.
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EXHIBIT 4
DEED RESTRICTIONS

Minimum Lot Size: The minimum lot size shall be determined by the applicable municipal zoning
restrictions for the property.

Landscaping: All non-impervious surface areas shall be landscaped with trees, shrubs, and grass
maintained in an aesthetically pleasing manner. In determining the extent of landscaping, the
minimum requirements shall comply with the standards for landscaping of the Loudon Zoning
Ordinance Section 11-611 or subisequent amendments. Landscape plans shall accompany all site
plans submitted to the joint Loudon/Loudon County Blair Bend Committee {hereinafter referred
to as Committee) for review and approval.

Types of Construction: All principal and accessory structures shall, at a minimum, be designed to
include brick, stucco, decorative block, split faced concrete block, or similar material along the
exterior fagade to a minimum height of five feet, Exterior materials shall be complemented by
using neutral colors,

Storage Areas: The exterior storage of materials is normally not permitted unless an appropriate
plan is presented to and approved by the Committee, which adequately screens the area with
the use of plant material, enclosures, or any combination thereof.

Loading Space: Loading docks shall face either the rear or side yard unIess'tHe Committee
approves otherwise.

Parking: The City's zoning requirements shall govern the number of spaces required for a
development. All parking spaces, entrances/exits and loading areas, shall be paved and curbed.

Signage: All signs shall be governed by the City of Loudon Zoning Ordinance,

Subdivision_and Resale: The subdivision and/or resale of undeveloped property without
approval of the Committee are expressly prohibited.

Compatibility: All industrial uses must be consistent with EPA, other Federal, State, and local
requirements; and compatible with existing industry in the park, Adult Sexually Oriented
Businesses as defined in the City of Loudon Zoning Ordinance are specifically included as being
non-compatible, and are prohibited.

Noise: The noise level of any sound emissions resulting from activities and operations on each
parcel shall not exceed 85 decibels at the property line of the parcel.

Adult entertainment/oriented uses: Adult entertainment/oriented uses as defined in the Loudon
County Zoning Resolution are specifically prohibited.

Solid Waste Disposal: The property shall not be used for any solld waste disposal including but
not limited to demolition landfilling, fly ash landfiiling, or sanitary landfifling.

Recapture Clause: [f construction is not begun within 12 months from the date of sale, the
Committee has the right to buy the property back at the original acquisition price. After
construction has commenced, the Committee shall execute and record a termination of such
repurchase right upon the request of the owner of the property. No resale of the property sh

be made before construction is completed except with approval of the Committee. Extension
may be granted by the Committee. Between the date of sale and beginning of construction, any
proposed change in use shall be subject to approval of the Committee.
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EXHIBITES

Minimum Standard Detail Requirémenls
For ALTA/ACSM Land Tiis Surveys
Effectve 2/23/2011

American Land Title Associstion .
American Congress on Suryeying and Mapaing

‘ TABLE A

OPTIONAL SURVEY RESPONSIBILIYIES AND SPEGIFICATIONS

NQTE: The items of Tehly A must be nogotiated belwesnthe survayor ond clianl. N may bo. RECRSSAry- » i,
For the survoyor to qualily or expand upon the description of thesa iterns f(e.g., in rofergnco lo Hfem 6(b),
there may be a need for an interproletion of a restriction). The surveyor cannat maks a certificetion on the
basis of an interpretation or oplnion of another party. Notwithstanding Toble A ltems 5 and 11(b), if an
wrgineering oesign survey is desirad as pert of an ALTA/ACSM Land Tille Survay, such soivices should

e negotiated under Tebls A, llem 22,

If checked, the following optional Items are lo be Included in the ALTA/AGSM LAND TITLE
SURVEY execept as otherwlso quahfled (see note obovc):

~le s tme s amsnm ey m-«»Z---« Monamanfrpwoad{ar BB IGreNCo-MEnumERl-or wilness 1o the-gormer) alall major
corpers of the boundary of the propeny, unless siready markgd or referenced by existing

monuments or witnesses.

2. . ,X__ Adgrass{es) if disclosed in Record Documents, or observed white conducting tho survey.
3. Z Finod zane classification (with proper aapolation based on federsl Figod Insurance Rete .. ..
o N “WMabEof Hhe siafs orlocal equivatent) degicléd by scaled map lacation and graphit .
Riotiing only.

4 - _2{_ . Gross land srea (and othar aress if specified by tho cliont).

3. o Voriicsl relief with the source of informatlon {8.9. ground survey or aerial ntap)j, contour
intorval, datum, and originaling benchmark ldenlifisd.

6. _2\’__ (a) Current zoning classification, as provided by the insurer.

v e [B) Quirent zoning ciassification and building setback requiromsnts, height and floor
space orea resiiclions as sot forth I that classification, as provided by the Ingurer. If

noae, so stala.
7. ____)_(_ s) Extsrior dimensions of all buildings a! ground level,
(6) Square footage of
—__ [1) Bxtorlor foolprinl cf zif buildings at greund level,

{2) olher arpas as specified by the client,

. (¢} Moasured helght of all builtings above grade et a focatlon specified by the ciienl. if no
location 1s spocified, the point of messurement shalf be identifed.

Page 8 of 10
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Amarican Land Tille Associatian Minamum Standard Detall Requiraments

Amprican Corgress on Surveying and Mapping . ) For ALTA'ACSM Lang Title Surveys
‘Effaclive 2/2312011
8. _Z _ Subsiantial fealure s observed in the process of conducling the survey (In addition to tho

improvements end feslures required under Scclion & above) such as parking lols,
hitboards, signs. swimmirg pools, londscaped orees, ele.

9., St qun_g, qumnber, and fypo (e,9. handicapsed, mniorcycle, regular, ete.}.of ;zarb;mg ygacses.,
In parking areas, lols and struclures.
10. (a) Detarmination of the relationship and locallon of certain division or parly wa[is

designatod by the client with respect fo adjoining propertles (cllent to obtaln necossary
pormissions).

(b} Delermination of whether centain walls designaled by the clisnt ore plumb (client o
oblain necessary permisslons). .

st me i e i NGOG0 LBl s frp0tes QORI O XRTINA S, uL.va:me Nsted 1:e0w) B XIS L0O - v
servissg the survepad propuorly as determined by:

X . {a) Observed cvidence.
(b) Cbsarved evidsnce ogether with svidence from plans obtained from ulitity compsnios

‘or pirovided by ciford, and markings by wiiiily companles and othor appropriale source..
“"{with reference as tothe source of Informalion). -

- Railroog tracks, spurs and sidings,;

. Manholss, calch basins, valve vaulls and othsr surfaco incications of
sublerranean usos;

v Wires and cables (including ther function, if readily rentiliable) crossing tha

survgyed propaly, end alf poles on or within len feot of the surveyed property.
Withou! oxpressing a legal opinion 85 1o the ownership or nalure of the potentiai
encroachmany, the dimonsions of all encroaching utilily pole cressmembaers or
overhanys; and
. utitily campany Ins!aﬂanns on the surveyod property.

Noto - With regard to Tab!e A, itam 11(b), sourcs Informalion from plans and markings wiil
be combined with adserved avidance of ulililies 1o develop a view of thoso undaerground
whilitios. Howsver, lacking excevation, the exact locailion of unterground lsaturns cannat
be accuralsly, camgleloly and raliably depicied. Whers addilional or more deloiled
information is required, the client is advised that excavation may be nacessery.

Govarnmontal Agency survey-ralatsd requiremanis as speeifiad by the clienl, such as for
HUD surveys, snd surveys for ieases on Buresu of Land Management mansged lands.

12 }( Names of adjoining ownors of plalted lands according to current public records.
r X _ Distanee to (hie nesrest inlsrsecting slrge! as spacified by the clienl,
15 » X . . Reclfiev orthopholography, phologrammelric mapping, airborne/mobilo laser scanning

and other simiiar produsts, tocls or fechnologios as tha ba. 4 for the showing the location”
of carlain features (exciuding boundsrius) where ground meaesurements are no! olhenvise

Page 90?10
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‘xhibit 14

resoLuTionNo._ 04411 -b 102911-B -

A Resolution of the Loudon County Commission authorizing the submlssmn of a
" FastTrack Infrastructure Development (FIDP) Application to the Tennessee
Department of Economic and Community Development on beha]f of: Project

- Sparrow

WHEREAS, Loudon County recogmzes and supports the need for busmess expanslon Wwithin
the county; and -

. WHEREAS Pro_]ect Sparrow will be constructmg anew faclllty to be located in the Sugarhmb
Industrial Park; and

WHEREAS, Project Spa.rrow has 1ndlcated that site preparation lmprovements are needed in
order to prepare the site for the facility construction; and

WHEREAS, the State of Tennessee offers grants to local communities to finance site -

preparation improvements that support business expansion through its FastTrack Infrastructure
Development Program (FIDP); and

: WHEREAS, Loudon County must submit a formal application in order to be ehglble for
" funding th:ongh the FIDP program, said application to request funding for sue preparatlon
improvements to support Project Sparrow facility construction.

NOW, THEREFORE BE IT RESOLVED that Loudon County hereby auﬂlonzes'the Mayor
or her representative to prepare and submit an FIDP grant application for up 50,000 to

-, partially finance the cost of site preparation/infrastructure improvements’ to sup rt- Project
. Sparrow’s facility construction at Sugarlimb Industrial Park,

BE IT FURTHER RESOLVED that Loudon County acknowledges that the ocal share
- requirements of the FIDP program will be satisfied by Loudon County.

This Resolution adopted this the 29th day of October, 2012.

Approved Bj':

Estelle Herron,

Roy Bledsoe, Cha"i:ﬁrian

arlene Russell, Coun

sTate OF TENNESSEE, LOUDQNCOUNW i

1, Dardena M, Russell, County Courtcrark {ar sald cauhly
cartify thls to be a true and correctcapy of the orlginal
which s on fils in my officeat the Gourt Housae, Anneax
In Loudon. Witness my hand, and seal at offlce, this




Exhibi 15

SURETY AGREEMENT

THIS AGREEMENT is hereby entered into on this the Z& th day of February, 2013, by and
. between the County of Loudon, Tennessee (hereinafter “County") and Del Conca USA, Inc.
(hereinafter *Company”).

WHEREAS, Company has entered into a contract (the “Purchase and Sale Agreement”) with
the property owners, City of Loudon and Loudon County, Tennessee, to purchase certain
land containing approximately 30 actes +/- located in Sugarlimb Industrial Park on Henry,
Kimberlv and Natalie Drives, Loudon, for the construction by Company of a manufacturing
facility (2 *Site™); and

WHEREAS, before it will be feasible to locate a manufacturing facility on the Site, certain
infrastructure must be designed and installed for which local assistance may be obtained
through the FastTrack Infrastructure Development Program (*FIDP") and a payntent in lieu
of taxes program (“PILOT™); and

WHEREAS, the Tennessee Department of Economic and Community Development has
extended a proposal to Company, dated October 10, 2012, committing up to $590,000 uvnder
the FIDP to provide funds for certain site improvements including drainage, grading and
utility improvements to assist in the location of Company’s facility on the Site; and

WHEREAS, Loudon County Commission has passed a Resolution of support and submitted
an application under the FIDP through the Tennessee Department of Economic and
Community Development; and

WHEREAS, Loudon County and the City of Loudon have also passed Resolutions
committing to provide cerlain site improvemerts including (i) a pad-ready graded site
capable of accommodating a 320,000 sq. it. manufacturing facility and ancillary parking and
access on the Site and (ii) to construct and extend utilities to the property line, (iii) providing
the local match for the FIDP program funds received, and (iv) contributing the balance of the
costs associated with this Site improvement proj ect ((1) and (i1) collectively referred toherein
as the “Project”™); and

WHEREAS, both parties realize that in order to expedite the Project in a timely manner,

* certain costs will be incurred by the County prior to assurances that sufficient revenue will be
generated to fund the Project from a PILOT Agreement (the “PILOT Agreement”) or from
the State of Tennessee under the FIDP, and that until such revenue is re.  zed it will be
necessary for the Company to provide adequate surety and/or security in favor of the County
as seribed below; and

WHEREAS, the parties in exchange for the consideration of the mutual covenants and
promises as set forth herein and the Resolutions, desire to enter into this agreement forthe
purpose of expediting the construction of infrastructure and site development improvements
making up the Project to serve the Company and the Site,

NOW, THEREF ORE, in consideration of the premises set forth herein, the parties expressly

agree as follows: |
e i
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1. County agrees to enter into a contract with the State of Tennessee Department of
Economic and Community Development for the utilization of funds under the FIDP for
the Project to enable the future location of the Company in Sugarlimb Industrial Park in

Loudon, Tennessee.,

County agrees to competitively bid the construction of the Project utilities and site
grading in conformity with local and State requirements and to provide cash flow to
initially pay all related design and construction invoices for the Project, for which it will
be entitled to receive reimbursement from either (i) the funds received through the FIDP
and the PTLOT, or (ii) the Letter of Credit referenced in Section 3 below (in the event of
a “Company Event of Default”, as defined in Section 4 below).

(3

3. Either the Company or its affiliate, Ceramica Del Conca S.p.A., shall obtain surety
and/or security to cover the estimated cost of the Project in the form of an irrevocable
letter of credit from Intesa Sanpaolo SpA, New York (“Intesa™) in substantially the form
attached hereto as Exhibit A, naming the County as beneficiary, prior to the County
obligating or committing any funds for the Project. The letter of credit shall be for One
Million Five Hundred Thousand U.S. Dollars  (U.S. $1,500,000) (the anticipated cost
of the Project) (referred to herein as the “Letter of Credit™).

4, 1 Company fails (each such Company failure referred to herein as a “Company Event of
Default™) to take reasonable steps to cooperate in the application for the FIDP and/or the
PILOT program, if it fails to commence, or once commenced fails to continue reasonable
progress on the design and construction of its manufacturing facility or if it fails to close

. on the purchase of the Site for any reason other than (a) the failure of the County to
complete the Site Work-as described in Exhibit 3 to the Purchase and Sale Agreement;
(b) the failure or inability of the County to propose and implement & reasonable cure for
a Defect as described in Section 5 of the Purchase and Sale Agreement, a reasoriable cure
“being one for which title insurance could be obtained from the title company insuring
Buyer’s title in spite of the defect, or (¢) the failure of the County to meet its obligations
described in Sections 7(a), 7(b), 7(d), 7(h), or 7(i) of the Purchase and Sale Agreement
and the failure or inability of the County to propose and implement a reasonable cure for
such failure in a reasonable period of time (the matters described in Sections 4(a), 4(b)

- and 4(c) above referred to herein as a “County Event of Default™), and if the County has
incurred unreimbursed reasonable Project expenditures, then County may give Company
wtitten notice and demand for reimbursement (the “Demand™) up to the amount of the
County's unreimbursed reasonable Pl’OjGCl expendnures less the local match, For
purposes of this provision, s : RO OIS S e S E I FE

qgggiﬁ&msw&%%(’ %’.@@@M@E@W e J"ﬁy’éﬁ?ﬁm NS NA A0

e e A D R TSR s ems oS A R ey

tx&m;mtteﬁmm@i}mt@&@ﬁ{@lgélﬁ If pursuant to the Demand the Company has not (i)
‘cured the Company Event of Default, (i) reimbursed County with good funds within
thirty (30) days after receipt by Company of the Demand, or (iii) in the event of the
Company's failure to commence or once commenced failure (o continue reasonable
progress on the design and construction of its manufacturing facility, extended the term
of the Letter of Credit (in which case the period for which the Company has to complete
construction of the manufacturing facility and secure issuance of an occupancy permit .
described abovc will be extended by the number of davs of‘ the extension of the Letter of

B R T e R S t\sp eCifiedy ey

Any drawings shall be applied against and reduce the next in time payments
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-due under the PILOT Agreement. The County may hot draw on the Letter of Credit in
the event the County has received a good faith notice from the Company of a County
Event of Default (a “Company Notice™) and (i) such County Event of Default remains
uncured or (i) the Purchase and Sale Agreement has been terminated by the Company as
a result of such Counrty Event of Default.

In the event the Company provides a Company Notice, and the County in good faith
provides the Company with written notice in reasonable detail indicating the County’s
disagreement with the Company’s position set forth in the Company Notice, the
Company will keep the Letter of Credit in full force and effect until the parties have
resolved such disagreement. In the event Intesa is unwilling to extend the term of the
Letter of Credit, and if the Company does not secure another letter of credit in the
amount specified in Section 3 above with another banking institution either (A) chartered
in the United States of America, or (B) chartered in lialy (with confirmation by a
banking institution chartered in the United States of America), and in form and substance
substantially similar to that set forth on Exhibit A, then the County will be entitled fo
draw upon the Letter of Credit in the amount specified in the County’s Demand despite

the Company Notice.

5. All notices, requests and other communications hereunder shall be in writing and ¢ )

be:
i Personally delivered,
ii. Sent by national overnight delivery service (with evidence of delivery), or
iii. Sent by facsimile or other electronic transmission with concurrent delivery by

overnight delivery service (with evidence of delivery), addressed to the
following addresses, or to such other address of which the County or
Company shall have given notice to the other as herein provided or at such
other address as may be designated by either of the parties in a written notice
given in accordance with the provisions of this paragraph.

If to the County to:

With a caopy to: .

If to the Company to:

OR8N

Loudon. County Government
ATTN: Mayor

100 River Road

Loudon, TN 37774

FAX: 865-458-1784

Kramer Rayson LLP
800 S Gay Street, Suite 2500
Knoxville, TN 37929

ATTN: Robert Bowman, Esq.

FAX: 865-522-5723

Del Conca USA, Inc.

c/o Ceramica del Conca SpA
Via.Croce, 8 .

47832 San Clemente (RN)
[TALY

ATTN: Paolo Mularoni

City of Loudon
ATTN: Mayor

201 Alma Place
P.O.Box 182
Loudon, TN 37774
FAX: 865-458-6781)

Ford & Nichols

501 Mulberry Street
Loudon, TN 37774
ATTN: Joe Ford, Esq.
FAX: 865-458-4302



FAX: (011)39 0541 988783

With a copy to: Ceramica del Conca SpA
Via Croce, 8
47832 San Clemente (R_T\)
- ITALY
ATTN: Luca Costi
FAX: (011)39 059 739345

Arnall Golden Gregory LLP
171 17" St., NW Suite 2100
Atlanta, GA 30363-1031
ATTN: Andrew], Schutt
FAX: 404-873-8779

All such natices, requests and other communications shall be deemed (o have been .
sufficiently given and received for all purposes hereof on the date of actual receipt
thereof, or on the date of refusal of delivery by the addressees.

6. Company understands and agrees that the Letter of Credit shall continue in effect until
the soonest to oceur of twelve (12) months from the date hereof (unless such twelve (12)
month period is extended as provided in Section 4 above), or such time as the Company
enters into a lease agreement for real and personal property as required which provides
for a Payment in Lieu of Tax of $168,574 annually for a period of 10-years (the term of
the Letter of Credit not to exceed twelve (12) months in any event, unless the term is
extended as provided in Section 4 above). Once such a lease agreement is entered into,
or the Company at any time prior to such agreement being entered into pays County any
remaining balance of the County’s unreimbursed reasonable Project expenditures the
County has incurred which the County has not otherwise recovered, less the local match,
or in the event the Purchase and Sale Agreement has been terminated by the Company as
aresult of a County Event of Default, the County shall return the Letter of Credit to
Company and execute such agreemernts so as to cancel the Letter of Credit, and renounce
any of its rights as beneficiary thereof.

7. Should any part or portion of this agreement be determined unenforceable by a court of
law or equity, the remainder of the agreement shall be deemed to be severable and shall
continue 1o be enforceable to the full extent allowed by applicable law. Upon such
determinatian that any part or portion of this agreement is unenforceable, the parties
hereto shall negotiate in good faith to modify this agreement so as to effect the original
intent of the parties as closely as possible in a mutually acceptable manner.

8. Any disputes about interpreting or enforcement of this surety agreement will be heard in
Loudon County Chancery Court and that Tennessee substantive law will control,
conflicts of law principles notwithstanding,

9. Capitalized terms shall have the meaning provided herein or as defined in the Purchase
and Sale Agreement,

10. Except as may be 1equired by law, without the written consent of the Company, neither
the County nor its agents or brokers shall disclose the terms of this A\x,reement or
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disclose or release any plans, specifications, drawings or technical data relating to the
Project to any third party not involved in the preparation of the site or the construction of
the Project.

[Sighaturcs on following page]
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Estelle Herron/AMayor, Loudon County,

o AR/

Tennessce

PaolgMularoiii, President
For Del Conca USA, Inc.

[Signature Page to Surety Agreement]
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Exhibit A
FORM OF IRREVOCABLE STANDBY LETTER OF CREDIT

Issue Date: ., 2013

Loudon County. Tennessee

Gentlemen:

We, Intesa Sanpaolo SpA, New York (the “Bank™) hereby establish this Irrevocable Standby
Letter of Credit No. at the request of Ceramica Del Conca S.p.A. (the “Applicant”)
in favor of Loudon County, Tennessee (the “Beneficiary”) in the aggregate amount of One
Million Five Hundred Thousand U.S, Dollars (U.S. $1,500,000.00) (the *Maximum
Credit"). This Letter of Credit is available by payment at sight with Tntesa Sanpaolo SpA,
New York in accordance with the terms and conditions hereinafter set forth,

This Letter of Credit is issued to secure certain payments required to be made by Del Conca
USA, Inc. to you under a Surety Agreement dated as of , 2013 (as amended, the

“Surety Agreement”). _

I Expleation, This Letter of Credit shall remain in effect for a period of one (1)
year from the date hereof (the “Issue Date”) and shall expire at the close of business on the
earliest 10 occur of (such earliest date, the “Expiration Date”):

(a) the date of receipt by the Bank of a certificate in the form of Exhibit A
attached hereto, appropriately completed and exccuted; or

(b)  the date of payment of the maximum aggregate amount available under
this Letter of Credit; or

() . : , 2013, one (1) year from the Issue Date. -

2. Maximum_ Credit, The maximum aggregate amouni available under this
Letter of Credit sha be U.S. $1,500,000,00 (the “¥aximum Credit”), which maximum
credit shall be reduced from time to time pursuant to payments made as provided in
paragraph 3 hercof. '

3. " Documents to be Presented. This Letter of Credit is available for payment
upon receipt by the Bank at Intesa Sanpaolo SpA, One William Street, New York, NY 10004
atrention Letter of Credit Department (as such information may be changed by giving ten
(10) days written notice of such change to you) of: & certiticate in the form attached as
Exhibit B hereto, signed by an authorized officer of Beneficiary (the “Draw Certificate”).
Beneficiary may deliver a Draw Certificate on multiple occasions for partial paymem of the
Maximum Credit, subject to the limitation of paragraph 2 above.

4, Method and Notice of Presentment. The documents required by paragraph 3
(collectively, a "Demand for Payment”) may be delivered to the Bank in person, by -
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certified mail or by a nationally recognized express overnight delivery service (which
maintains records of transit and delivery) at the Bank’s address stated above.” A Demand for
Payment shall be deemed to have been presented on the date actually received by the Bank,
or if the date of receipt is not a Business Day (as hereinafter defined) the next Business Day
after receipt. The term “Business Day" means any day other than a Saturday, Sunday or a
* legal holiday on which federal banking institutions are authorized or required by law to close.

5..  Time and Method for Payment. If a Demand for Payment is presented
before 2:00 p.m, on a Business Day, payment shall be made to you on the next Business Day
in immediately available funds in accordance with your payment instructions accompanying
the Demand for Payment. For purposes of this Letter of Credit, payment shall be deemed to
have been made upon our receipt of a Federal Reserve reference number for the wire transfer
of said payment where such wire transfer is made in accordance with your written
instructions. Any Demand for Payment presented after 2:00 p.m. on any Business Day shall
be paid by us on the second Business Day after the day on which the Demand for Payment is

presented.

6. No Offset. This Letter of Credit is not subject to offset of any kind for claims
that we may have against the Applicdnt or Beneficiary regardless of how any such claim may
arise. We hereby agree with the Beneficiary we will honor all drafts drawn under and in
compliance with the terms of this Letier of Credit upon presentation, notwithstanding any
claims of illegality, unenforceability or fraud in connection with the transaction or the filing
of any bankruptcy proceeding by the Applicant, and we hereby waive any right to defer the
honor of any such drafts; except that we have the right to refuse 1o honor this Letter of Crédit
where an order issugd by a court with competent jurisdiction over the Bank directs us to not

" honor any such draft.

7. Amendment and Transfer, This Letter of Credit may not be revoked or
amended without your prior written approval. This Letter of Credit is not transferable,

8. Non-Conformity. If a Demand for Payment made by you hereunder does not
in any instance confonm to the terms and conditions of this Letter of Credit, the Bank shall
give you notice, on the same or the next succeeding Business Day as the date on which the
Bank receives such Demand for Payment. Such notice shall be delivered by facsimile to the
fax number identified on the Demand for Payment certificate attached 10 this Letter of Credit
as Exhibit B, with a copy of such notice being sent for next Business Day delivery by a
nationally recognized express overnight delivery service (which maintains records of transit
and delivery). Such notice shall state that the purported negotiation was not effected in
accordance with this Lelter of Credit, and also shall state the reasons therefor and the specific
paragraph hereunder that we claim has not been satisfied, and that we are holdmg any
documents at your disposal or are returning them to you, as you may elect by notice to usin
writing. Upon being nolified that the Demand for Payment was not effected in conformity
with this Letter of Credit, you may correct any such non-conforming Demand tor Payment,

9. Replacement Letter ol Credit. If at any time prior to the then current
expiration date we receive a letter in the form attached to this Letter of Credit as Exhibit C
signed by you, we will issue to you a duplicate of the original Letter of Credit which shall
have the same effect as a replacement of this Letter of Credit, and which contains the same
terms and conditions as this Letter of Credit, and which can be presented in place of this
Letter of Credit, with the understanding thai, if found or recovered the original Letter of
" Credit must be returned to us forthwith.
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10.  Goyerning Law. This Letter of Credit is subject to the International Standby
Practices, International Chamber of Commerce, Publication No. 590 (“ISP98™) ar as to
matters not addressed by the TSP98, shall be governed by and construed in accordance with
the laws of State of New York.

11.  Prohibited Parties. UNDER. NO CIRCUMSTANCES SHALL THIS
LETTER OF CREDIT BE TRANSFERRED TO ANY PERSON OR ENTITY WITH
WHICH A FINANCIAL INSTITUTION IS PROHIBITED BY LAW FROM
CONDUCTING BUSINESS UNDER SUCH LAWS AND REGULATIONS (each such
prohibited person being referred to herein as a "Prohibited Party™).

Very truly yours,

By:
Name:
Title:

JOVL68 2



Exhibit A
Surrender Certificate

TO- INTESA SANPAOLO SPA,
ONE WILLIAM STREET .
NEW YORK, NY 10004~
ATTENTION. LETTER OF CREDIT DEPARTMENT

Re:; Letter of Credit No.

Ladies and Gentlemen:

We refer to your Trrevocable Standby Letter of Credit Number (the “Letter of

Credit™), dated , 2013, issued by you to (the
“Beneficiary”). The undersigned, a duly authorized officer or agent of Beneficiary, hereby

certifies to you that:

1 We hereby surrender the attached Letter of Credit to you.

2, The Letter of Credil is hereby terminated in accordance with its terms,

3. No payment is demanded of you in connection with the surrender of the Letter of
Credit.

IN WITNESS WHEREOF, the undersigned has executed and delivered this
certificate this day of ,201 .

Very truly yours,

Loudon County, Tennessee

By.
Name:
Title:




Exhibit B
Draw Certificate — Event of Default

TO: INTESA SANPAQOLO SPA,
ONE WILLIAM STREET
NEW YORK, NY 10004
ATTENTION: LETTER OF CREDIT DEPARTMENT

Re: Letter of Credit No.

The undersigned hereby certifies to Intesa Sanpaolo SpA, New York (the “Bank™) that: (a)
he or she is a duly authorized officer or agent of Loudon County, Tennessee; (b) he or she is
authorized to execute this Certificate on behalf of said governmental entity; and (c) is
authorized to deliver this Certificate by the Letter of Credit (as defined below).

With reference to Irrevocable Standby Letier of Credit number dated

, 2013, issued by the Bank (the “Letter of Credit”), the undersigned certifies that
an Event of Default (as said term is defined in the Surety Agreement) has occurred and is
continuing and the amount for which payment is demanded hereunder is due to the
undersigned pursuant to the terms of the Surety Agreement as a resull of the oceurrence and
continuation of such Event of Def'ault

Accordingly, the undersigned hereby makes demand under the Letter of Credit for payment
of USS

PAY TO [name of Beneficiary] by wire transfer to account
i at the office of [Name of Bank) at
|Address of Bank], which bank has an ABA Bank Routing Number of

, the sum of §  (U.S. Dollars).

IN WITNESS WHEREOF, the undemg,ned has executed this Certificate this ____
day of L2001

~ Date:

Loudon County, Tennessee

By:
Name:
Title:

Contact Fax Number:

ysnaKivi2



Exhibit C
Form of Replacement Certificate

(ON BENEFICIARY'S COMPANY LETTERHEAD)

DATE

TO: INTESA SANPAQLO SPA,
ONE WILLIAM STREET

NEW YORK, NY 10004
ATTENTION: LETTER OF CREDIT DEPARTMENT

GENTLEMEN/LADIES:

Reference is made to Irrevocable Letter of Credit No. dated issued by
Intesa Sanpaolo SpA, New York (the *Bank"”) for the account of Ceramica del Conca S.p.A.
(the “Applicant™) and in favor of Loudon County, Tennessee (the “Beneficiary™) in the
original face amount of $1,500,000.00 (the “*Maximum Credit™).

We (the Beneficiary) hereby request that-a duplicate original Letter of Credit be sent.

At the present time, the Beneficiary is unable to locate the original of the Letter of Credit and
presumes that the original of the Letier of Credit has been lost, stolen or destroyed.

The Beneficiary hereby requests the Bank to provide the Beneficiary with a duplicate original
of the Letter of Credit and the Beneficiary hereby agrees to indemnify the Bank and the
Applicant and hold the Bank and the Applicant harmless from and against any and all
liabilities, losses, costs, charges, expenses or fees, including, but not limited to, attorneys’
fees and the allocated cost of internal legal counsel employed by the Bank and the Applicant,
of any kind whatsoever, which the Bank or the Applicant may suffer of incur as a result of
issuing a duplicate original of the Letter of Credit, excluding the cost of issuing the duplicate

original of the Letter of Credit.

Very truly yours,

Loudon County, Tennessee

By:
Name;
Tutle:

SL9BRRIVI2



Exhibit 16

RESOLUTION NO. [0 -{

A Resolutlon of the Loudon County Commlssmn authonzmg the submlssw 'a State
Industrial Access Road (SIA) application to the Tennessee Department of Transportatlon
pursuant to the Industrial Highway Act of 1959 to extend Henry Drive in Sugarllmb
Industrial Park on behalf of Project Sparrow

WHEREAS, Loudon County, Tennessee is vitally interested in the economic yveltaré"—d'fiits citizens and

wishes to provide the necessary leadership to enhance this area’s capab;htles for growth and
development' and

WHEREAS, the prowsion of jObS to area c1t|zens by local industry is both necessary and wtal to the .
economic well-being of the County of Loudon and the State of Tennessee, and

WHEREAS, the Industrial Highway Act of 1959 authorizes the Tennessee Department-of Transportation
to contract with cities and counties for the construction and maintenance of "lndustr’ial Highways” to

provide access to industrial areas and to facilitate the development and expansion of lndustry within
the State of Tennessee; and

WHEREAS, on October 11, 2012, Project Sparrow submitted a letter of intent which gt hhes plans to

.comptete construction of a manufacturing facility in Loudon County/City of Loudon-by he end of 2013;
and

' WHEREAS the construction of an industrial access road to serve said proposed plant s

:eessary and
vital to the successful completion of this project and the future economic well- bemg

NOW, THEREFORE BE IT RESOLVED by the Loudon County Commission, that a contra’ét‘hé entered into
with the Tennessee Department of Transportation for assistance in construction and complet|on of the

herein proposed industrial access hlghway under the provnsions of the lndustrlal nghWay Act of 1959.

Adopted this the 29" day of October, 2012,

74l

Roy Blegéoe, Chairm_an- e

\TE OF TEl NESSEE LOUDON EOUNTY
ls.ll-:;:dane M. F:‘f.usseu County Gourt Glark for said t:inunt)i
cartl(y this to be a true and dorract copy of the o glnal
which Is on file in my officeat the Gourt House, Annrz‘a‘x
nhoudon. Witnass my hand and "seal at offlcs, this

N7







E hibit 17

Project Sparrow

Loudon County and City of Loudon Financial Overview
October 29, 2012

Expenditures

Construction and Engineering | S 1,501,800
Legal (PILOT and property transfer) 10,000
Grant administration 5,000
Total Expenditures S 1,516,800
Revenues

FastTrack infrastructure grant (State of TN) S 590,000
Balance of local obligations S 926,800

Debt Service
$1,000,000 Capital outlay notes (10Yrs) @ 3.2%

Annual debt service payment S 116,984
Payment in Lieu of Tax (annual) S 168,574
Difference $  51,589.96
Loudon County estimated portion (63.5%) S 32,760.00
City of Loudon estimated portion (36.5%) S 18,830.00

Original estimate submitted to County Commission on October 29, 2012






Exhibit 18

DEL CONCA REVISt ' BUDGET
AS OF MARCH 19, 2013

Expenditures

Rough Grading - Wright Brothers S 1,326,938.30
Engineering - Cannon & Cannon 140,400.00
Geotechnical - S&ME 63,000.00
Water/Wastewater (estimate) 250,000.00
Legal fees 30,000.00
FIDP grant administrator (ETDD) i 5,000.00
Total ' S  1,815,338.30
Revenues

FIDP Grant S 590,000.00
Capital Outlay Note 400,000.00
Local Funds 600,000.00
Sugarlimb Industrial Park Fund 225,338.30

Total S 1,815,338.30
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Loudon County Finance
Balance Sheet (Landscape)
June 2014

User:
Date/Time:

Cheri Watson
3/27/2019 3:04 PM
Page 1 of 1

Fund : 171- General Capital Projects ~ Del Conca
Account Number Account Description

Assets
171-DEL-11140-
171-DEL-11410-
171-DEL-11430-
171-DEL-14100-
171-DEL-14200-
171-DEL-14500-
171-DEL-14600-
171-DEL-14600- -UTILI-

Cash With Trustee
Accounts Receivable

[l
'

1
)

Due From Other Governments

'
1

Estimated Revenues

Unliquidated Encumbrances (Control)

]
H]

Expenditures - Current Year (Control)
Exp Chgd To Reserve For Prior Yrs Enc
Exp Chgd To Reserve For Prior Yrs Enc - Utility Site Construction

Total Assets
Total Assets and Deferred Outflows of Resources
Liabilities
171-DEL-21410- - -~ Contracts Payable

1
H

171-DEL-21500-
171-DEL-22200-
171-DEL-28100-
171-DEL-28500-

Due To Other Funds
Other Deferred Revenue

Appropriations (Control)

Revenues (Control)
Total Liabilities

Encumbrances - Current Year

1
‘

171-DEL-34110-
171-DEL-34120-

1
1

Encumbrances - Prior Year

171-DEL-39000- - - Unassigned
171-DEL-39000- - - Budget Unassigned
Total Equities

Total Liabilities, Deferred Inflows of Resources, and Fund Bala

Fund Totals: 171-DEL General Capital Projects - Del Conca

Balance

0.00
0.00

0.00
518,445.00
0.00
107,016.42
407,062.91
254,341.00
1,286,865.33

1,286,865.33

0.00

0.00

0.00
(88,542.00)
(460,342.89)
(548,884.89)
0.00
31,354.11
(339,431.55)
(429,903.00)
(737,980.44)

(1,286,865.33)
0.00



ACQ605B 2015/07/23 08:13:20

171 GENERAL CAPITAL PROJECTS

Sub Cost

Sub

Fnd-Funct-0Obj-Fnd-Centr-0bj

171~14100- ~-DEL
171-~14500- -DEL
171-14600- -DEL
171-14600- -DEL-UTILI
171~28100- -DEL
171~-28500- -DEL
171-34120- -DEL
171~-39000- -DEL
171~-39000- -DEL
G/L Month: 06 JUNE
Beginning Fund: 171

Ending Fund: 171

Ending Sub Fund:

Loudon Co Central Accounting

Balance Sheet

JUNE 30,

DEL DEL CONCA

' Account Name
ASSETS

ESTIMATED REVENUES

2014

EXPINDITURES - CURRENT YEAR (CONTROL)
EXP CHGD TO RESERVE FOR PRIOR YRS ENC
EXP CHGD TO RESERVE FOR PRIOR YRS ENC

TOTAL ASSETS

LIABILITIES

APPROPRIATIONS (CONTROL)
REVENUES (CONTROL)

TOTAL LIABILITIES

EQUITIES
ENCUMBRANCES - PRIOR YEAR
UNASSIGNED
BUDGET UNASSIGNED

TOTAL EQUITIES

Fund Is In Balance

Beginning Sub Fund: DEL

DEL

* End of Report: LOUDON CO CENTRAL ACCOUNTING *

FlexGen4 (7.0U)

Amount

518,445.00
107,016.42
407,062.91
254,341.00

1,286,865.33

88,542.00~
460,342.89-

548,884 .89-

31,354.11
339,431.55-
429,903.00~

Page:



ACQ605B

2014/08/08 15:44:08

171 GENERAL CAPITAL PROJECTS

Sub Cost Sub

Fnd-Funct-0Obj-Fnd-Centxr~0Obj

Loudon Co Central Accounting

Balance Sheet
JUNE 30, 2013

DEL DEL CONCA

Account Name
ASSETS

CASH WITH TRUSTEE

ACCOUNTS RECEIVABLE

DUE FROM OTHER GOVERNMENTS

ESTIMATED REVENUES

UNLIQUIDATED ENCUMBRANCES (CONTROL)
EXPENDITURES - CURRENT YEAR (CONTROL)

TOTAL ASSETS

LIABILITIES
DUE TO OTHER FUNDS
OTHER DEFERRED REVENUE
APPROPRIATIONS (CONTROL)
REVENUES (CONTROL)
TRANSFERS FROM OTHER FUNDS (CONTROL)

TOTAL LIABILITIES

EQUITIES
ENCUMBRANCES - CURRENT YEAR
UNASSIGNED '
BUDGET UNASSIGNED

TOTAL EQUITIES

Fund Is In Balance

171-11140- -DEL

171-11410~ -DEL

171-11430- ~-DEL

171-14100- -DEL

171-14200- -DEL

171-14500- -DEL

171-21500- -DEL

171-22200- -DEL

171-28100- -DEL

171-28500- -DEL

171-28510- -DEL

171-34110- -DEL

171-39000- -DEL

171-39000- -DEL
G/L Month: 06 JUNE
Beginning Fund: 171 Beginning Sub Fund: DEL
Ending Fund: 171 Ending Sub Fund:

* End of Report:

DEL

LOUDON CO CENTRAL ACCOUNTING *

FlexGen4 (7.0U)

Amount

308,845.44
8,621.00
480,702.28
1,335,901.00
737,978.68
1,129,652.90

4,001,701.30

768.00-
489,323.28-
1,935,901.00-
437,730.34-
400,000.00-

3,263,722.62-

737,978.68-
600,000.00-
600,000.00

Page:
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