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IN THE CHANCERY COURT OF HINDS COUNT Iﬁlss'@l E ,
FIRST JUDICIAL DISTRICT ?(
NOV 07 2017
JIM HOOD, ATTORNEY GENERAL X

OF THE STATE OF MISSISSIPPI, ex rel. EDDIE JEAN CARR, CHANCERY CLERK
THE STATE OF MISSISSIPPI R B
AND THE BOARD OF SUPERVISORS
OF TUNICA COUNTY, MISSISSIPPI PLAINTIFFS

o
V. Civil Action No. G 2l 7- /586 /5
GREENTECH AUTOMOTIVE, INC. DEFENDANT

COMPLAINT

The State of Mississippi and the Board of Supervisors of Tunica
County, Mississippi (“Tunica County”) make the following Complaint
against the Defendant GreenTech Automotive, Inc. (“GreenTech”):

INTRODUCTION

1. The State of Mississippi and Tunica County seek equitable relief and
other relief, including but not limited to judicial foreclosures, accountings
and equitable liens, in relation to the inequitable conduct of GreenTech and
the failure of GreenTech to perform its solemn promises, including but not
limited to loan repayment, made to obtain $6,000,000.00, in direct and
indirect loans from the State of Mississippi.

PARTIES

2. The State of Mississippi is a body politic created by its Constitution
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and laws. Jim Hood is the State’s duly-elected Attorney General. He brings
this action on the State’s behalf pursuant to his authority granted by Miss.
Const, Art. 6, § 173 (1890), Miss Code Ann. §§7-5-1 et seq., and in his
capacity as the State's Chief Legal Officer pursuant to the positive statutory,
common, and decisional law of the State. The Mississippi Development
Authority is a division of the State of Mississippi.

3. The Tunica County Board of Supervisors are the duly elected,
qualified and serving elected members of the governing authority of Tunica
County, Mississippi, a subdivision of the State of Mississippi, and are
authorized to bring this suit on behalf of such Board and Tunica County,
Mississippi.

4. Defendant GreenTech Automotive, Inc., is a Mississippi corporation
and may be served with process pursuant to Rule 4(c)(5) of the Mississippi
Rules of Civil Procedure by sending a copy of the summons and of the
complaint to its Chief Executive Officer Peter Huddleston, 21355 Ridgetop
Circle, Suite 250, Sterling VA 20166, to be served by certified mail, return
receipt requested.

JURISDICTION AND VENUE

5. This Court has subject matter jurisdiction pursuant to Miss. Const.

Art. 6, §159. Venue in this cause is proper in the First Judicial District of

Hinds County, Mississippi under Tel-Com Mgmnt., Inc. v. Waveland Resort
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Inns, Inc.,782 So.2d 149, 153 (Miss. 2001). The contract of the parties
provides that venue shall be in this county and district. In addition
substantial acts and omissions occurred in this county and district. Miss.
Code §11-11-3.

STATEMENT OF FACTS

6. In 2011, the State of Mississippi (“State”), through the Mississippi
Development Authority (“MDA”) entered into a “Memorandum of
Understanding” (“MOU”) with GreenTech and Tunica County, Mississippi,
acting by and through the Board of Supervisors of Tunica County,
Mississippi (“Tunica County”). A true and correct copy of the MOU is
attached hereto as Exhibit “A.”

7. In the MOU, GreenTech contracted to cause the construction of a
“final assembly automotive facility” on a “Project Site” located on real
property in Tunica County, Mississippi.

8. In the MOU, GreenTech contractually obligated itself to the
following “Commitments”:

(a) [to make] an investment in Tunica County (including, but not
limited to, the cost of all new improvements, fixtures and
equipment comprising part of the Project) from any source
(including grants and loans provided by the State and Tunica
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County) of not less than Sixty Million Dollars ($60,000,000.00)!
by not later than December 31, 2014,

(b) the creation of not less than Three Hundred Fifty (350) new
full-time jobs at the Project Site (the “Job Creation
Commitment”) the earlier of December 31, 2014, or within three
years after the start of Commercial Production and maintain such
number of jobs for a period of ten (10) years commencing on the
date the Company notifies the State that it has satisfied the Job
Creation Commitment (the “Maintenance Period”), and

(c) at all times during the Maintenance Period, said jobs shall
have in the aggregate an average annual compensation, excluding
benefits which are not subject to Mississippi income taxes, of at
least Thirty-five Thousand Dollars ($35,000.00).

9. GreenTech defaulted and failed:

(a) to make an investment in Tunica County (including, but not
limited to, the cost of all new improvements, fixtures and
equipment comprising part of the Project) from any source
(including grants and loans provided by the State and Tunica
County) of not less than Sixty Million Dollars ($60,000,000.00)2
by December 31, 2014,

(b) to create Three Hundred Fifty (350) new full-time jobs at the
Project Site by December 31, 2014, and

(c) to reach the “Maintenance Period.”

1 Section 2.7 of the MOU provided that GreenTech would “provide or obtain all
additional funding required for the Facility in excess of funds provided by the State and
County for the Project.”

2 Section 2.7 of the MOU provided that GreenTech would “provide or obtain all
additional funding required for the Facility in excess of funds provided by the State and
County for the Project.”

4.
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10. Under the MOU, the State agreed to loan Tunica County, Two
Million Dollars ($2,000,000.00) for purchase of the Project site. This loan is
hereafter referred to as the “County Loan.”

11. On or about September 11, 2011, the State made the County Loan
to Tunica County. Under the County Loan, Tunica County entered into a
Loan Agreement and Promissory Note with the State which provides for
annual payments beginning January 1, 2013, and which matures on January
1,2033.

12. Under the MOU, Tunica County agreed that it would use the above
referenced loan from the State to acquire the Project Site.

13. Tunica County acquired the Project Site and in accordance with the
MOU leased or transferred, subject to security, the Project Site to GreenTech.

14. Tunica County, by assignment from the Tunica County Economic
Development Foundation, Inc., holds a Deed of Trust which secures the
obligations of GreenTech to Tunica County. A true and correct copy of the
Deed of Trust is attached hereto as Exhibit “B” and a true and correct copy
of the assignment of the Deed of Trust is attached hereto as Exhibit “C.”

15. Under the MOU, the State agreed to loan GreenTech, Three Million
Dollars ($3,000,000.00). This loan is hereafter referred to as the “Company
Loan.”

16. The State made the Company Loan to GreenTech. The funding of

-5-
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the loan was from the proceeds of the Series 2011C State Bonds with a true
interest cost of 3.49% per annum. The cost of issuance prorated to the
Company Loan was $14,730.42.

17. The MOU provides that if all or a portion of the Company Loan
was expended for the benefit of the Project, and GreenTech failed to place
the Facility into “Commercial Production” on or before December 31, 2014,
then GreenTech will pay the State a “sum equal to the outstanding balance of
the Company Loan plus all costs of issuance and interest incurred by the
State. The payment “shall be paid by [GreenTech] to the State within sixty
(60) days of written demand by the State.”

18. The MOU defined “Commercial Production” “as the date on which
commercial production commences as evidenced by product invoiced for sale
or payment.”

19. On September 6, 2011, the State and GreenTech entered into a
Loan Agreement. A true and correct copy of the Loan Agreement is attached
hereto as Exhibit “D.”

20. The Loan Agreement provided that the “principal and interest
payments on the Loan shall be due semi-annually on the 30th day of June
and the 31st day of December of each year in installments sufficient to repay
the total loan” within ten (10) years or less.

21. The Loan Agreement provided that it “is understood and agreed

-6-
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that all payments by [GreenTech] under this Agreement and the Note shall be
absolute and unconditional and shall not be subject to any defense (other
than payment) or any right of set-off, counterclaim or recoupment.”

22. The Loan Agreement provided that so “long as [GreenTech] shall
owe any amount under this Agreement or the Note, [GreenTech] agrees that
it shall furnish [the State] with financial statements which may be
consolidated statements of [GreenTech], prepared by a certified public
accountant in accordance with generally accepted accounting principles as of
the close of each fiscal year within one hundred and eighty (180) days after
the close of such fiscal year.”

23. The Loan Agreement provided that in the event of a default that
the State “may declare all unpaid loan payments and amounts due under the
Note to be immediately due and payable, whereupon the same shall become
immediately due and payable.”

24. The Loan Agreement provided that a failure by GreenTech to pay
or cause to be paid when due any Loan payment consisting of principal
required to be paid under the Loan Agreement and the Note, which failure
shall have continued for five (5) Business Days after written notice of such
failure is delivered to GreenTech, constitutes a default under the Loan
Agreement.

25. On or about July 7, 2016, a five (5) day demand letter was sent to

-7-
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GreenTech. Attached hereto as Exhibit “E” is a true and correct copy of the
July 7, 2016, Five (5) day demand letter to GreenTech.

26. GreenTech failed to cure the default within the five (5) day period.

27. The Loan Agreement provided that if GreenTech Defaults and the
State shall employ attorneys or incur other expenses for the collection of the
Loan payments or for the enforcement of performance or observance of any
obligation or agreement on the part of GreenTech, then GreenTech on
demand therefore pay the reasonable fees and expenses of the State.

28. On September 6, 2011, GreenTech and MDA entered into a
Promissory Note. A true and correct copy of the Promissory Note is attached
hereto as Exhibit “E”

29. The Promissory Note provided that GreenTech must pay MDA or
it assigns, the principal sum of Three Million Dollars ($3,000,000.00) plus
interest until finally paid and all other amounts payable by GreenTech under
the Loan Agreement.

30. The Promissory Note provided that in “the event that the terms of
this Note conflict with the terms of the Agreement, the terms of the
Agreement shall control.”

31. The Promissory Note provided that the “principal and interest
payments on the Loan shall be due semi-annually on the 30th day of June

and the 31st day of December of each year in installments sufficient to repay
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the total loan within ten (10) years or less.

32. The Promissory Note provided upon “the occurrence and during
the continuance of an Event of Default, as defined in the [Loan] Agreement,
the principal and interest on this Note may be declared immediately due and
payable as provided in the Agreement. Upon any such declaration
[GreenTech] shall pay all costs, disbursements, expenses and reasonable
counsel fees of the Lender in seeking to enforce their rights under the
Agreement and this Note.”

33. The obligations of GreenTech to the State are secured by certain
collateral as identified in an UCC Financing Statement (“UCC-1”). A true
and correct copy of the UCC-1 is attached hereto as Exhibit “G.”

34. GreenTech has defaulted on its obligations to the State under the
terms of the MOU, Loan Agreement and Promissory Note.

35. All or a portion of the Company Loan was expended for the benefit
of the Project, and GreenTech failed to place the Facility into “Commercial
Production” on or before December 31, 2014.

36. On October §, 2015, GreenTech issued an announcement that “it
has commenced production of its award-winning electric vehicle ‘MyCar’ at
its Tunica, Mississippi facility and it is starting to take orders from North
America distributors and dealers for model year 2016 vehicles.” A true and

correct copy of this announcement is attached hereto as Exhibit “H.”
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37. By Letter dated July 5, 2017, the Auditor of the State of Mississippi
made demand on GreenTech for full payment of the outstanding balance of
the Company Loan and obligation to Tunica County. A true and correct copy
of the July 5, 2017, letter is attached hereto as Exhibit “I.”

38. GreenTech has not made the payment demanded on July 5, 2017,
and more than sixty (60) days has past since the demand was made.

39. Under the MOU, if all or a portion of the County Loan Funds were
expended for the benefit of the Project, then in the event GreenTech defaulted
on its commitments, GreenTech must pay to Tunica County all payments due
under the terms of the County Loan until such time as the default has been
cured.

40. GreenTech defaulted on its commitments, no cure has been made
and GreenTech has failed to pay to Tunica County all payments made and to
be made by Tunica County under the terms of the County Loan.

COUNTI

JUDICIAL FORECLOSURE
OF COLLATERAL PLEDGED
TO TUNICA COUNTY

41. Plaintiffs incorporate and reassert herein the averments herein
contained in Paragraph Nos. 1-40 of this Complaint.
42. The above described MOU is fully enforceable.

43, GreenTech has defaulted in the performance of the terms and

-10-
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conditions of the MOU. All conditions precedent to GreenTech’s obligations
to Tunica County under the terms of the MOU have occurred and its
obligations to Tunica County have been and remain due and owing.

44. The Deed of Trust provides:

This Deed of Trust is executed for the purpose of securing i) the
performance of the obligation of Article 2, Section 2.2(i) of the
Memorandum of Understanding dated July 25, 2011 (the
“MOU”) executed and entered into by and between Trustor,
Tunica County, Mississippi, and the Mississippi Development
Authority, and the obligation relating to the creation of jobs
outlined by Article 2. Section 2.2(ii) of the MOU, all by January
1, 2015, or ii) the failing to satisfy said obligations, the payment
of payments due by Tunica County pursuant to the terms of a
loan to Tunica defined by the MOU).

45. The obligations set forth in the previous paragraph were not
performed or satisfied by January 1, 2015. GreenTech failed to make
payment to Tunica County of the payments due under the terms of the
County Loan.

46. Pursuant to Article 4, §111 of the Mississippi Constitution of 1890,
as amended, and Miss. Code §11-5-93, Tunica County is entitled to an Order
of the Court appointing a Commissioner to conduct the judicial foreclosure

and sale of the property described below:

DESCRIPTION OF A TRACT IN THE NORTHWEST AND
SOUTHWEST QUARTERS OF SECTION 20; TOWNSHIP 3
SOUTH; RANGE 10 WEST, TUNICA COUNTY, MISSISSIPPI
AND MORE ACCURATELY DESCRIBED AS FOLLOWS:

11-
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Beginning at the accepted southwest corner or Section 20;
Township 3 South; Range 10 West, Tunica County, Mississippi,
said point being a bridge nail round in Buck Island Road, run
thence North 00°09'35" East, along the west line of Section 20, a
distance of 2,541.85 ft. to a point on said west line of Section 20;
run thence South 89°50°25" East, leaving said west line of
Section 20, a distance of 50.00 ft. to a point on the proposed east
right-of-way of Buck Island Road, and the point of beginning of
the following tract; run thence South 89°59'57" East, leaving
said proposed east right-of-way of Buck Island Road, a distance
of 1 ,643.99 ft. to a point; run thence North 00°09'35" East a
distance of 600.00 ft. to a point; run thence North 8§9°59'57"
West a distance of 1,143.99 ft. to a point; run thence South
00°09'35" West a distance of 240.83 ft. to a point; run thence
North 89°59'57" West a distance of 500.00 to a point on said
proposed east right-of-way of Buck Island Road; run thence
South 00°09'35" West, along said proposed east right-of-way of
Buck Island Road, a distance of 359.17 ft. to a point on said
proposed east right of-way of Buck Island Road and the point of
beginning.

47. In addition to the other remedies available to Tunica County,
pursuant to Miss. Code §11-5-111, upon the confirmation of the report of
sale of any property, real or personal, under a decree for sale to satisfy a
mortgage, deed of trust, or other lien on such property, if there be a balance
due to Tunica County, the Court, should give a decree against GreenTech for

any such balance for which by the record of the case GreenTech may be

liable, upon which decree execution may issue.

-12-
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COUNT II

EQUITABLE RELIEF

48. Plaintiffs incorporate and reassert herein the averments herein
contained in Paragraph Nos. 1-47 of this Complaint.

49, The above described MOU, Loan Agreement and Promissory Note
are fully enforceable.

50. GreenTech has defaulted in the performance of the terms and
conditions of the MOU, Loan Agreement and Promissory Note. All
conditions precedent to GreenTech’s obligations to the State of Mississippi
under the terms of the MOU, Loan Agreement and Promissory Note have
occurred and its obligations to the State of Mississippi have been and remain
due and owing.

51. The obligations of GreenTech to the State of Mississippi as
described herein were and are secured by a senior secured lien on the
property described in the UCC-1.

52. GreenTech has removed its operations outside of the State of
Mississippi and its registered agent has resigned and not been replaced.

53. The location(s) of all of the property described in the UCC-1 is not
known to the State of Mississippi. The State of Mississippi is entitled to an
accounting from GreenTech to discover the current location and condition of

such property, to address the complicated nature of the property and to

-13-
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protect the pledge of the subject property to the State of Mississippi.

54. The removal of some or all of the property described in the UCC-1
outside of Tunica County, Mississippi would endanger and irreparably harm
and impair the rights of the State of Mississippi and the State of Mississippi
has no adequate remedy at law to avoid such endangerment, harm and
impairment.

55. Moreover removal of some or all of the collateral from the building
on which Tunica County has a lien is likely to damage the building and
impair the value of the collateral and the building and the security interests
of the Plaintiffs and the Plaintiffs have no adequate remedy at law to avoid
such harm.

56. There is a substantial likelihood that the Plaintiffs will prevail on
the merits; an injunction is necessary to prevent irreparable injury to the
Plaintiffs; the threatened injuries to the Plaintiffs outweigh the harm an
injunction might cause to GreenTech; and the entry of a preliminary
injunction is consistent with the public interest.

57. In order for the Court to protect and enforce the property rights of
the State of Mississippi and to ensure that complete justice is done, the State
of Mississippi is entitled to equitable relief.

58. The equitable powers of the Court are broad and equity allows the

Court to fashion such relief as is necessary to achieve equity.

-14-
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59. Such relief should include, but not be limited to, an immediate
sworn accounting from GreenTech reflecting the disposition of all finds
which it received from the State of Mississippi or any subdivision thereof, on
or after January 1, 2011.

60. Such relief should include, but not be limited to, an immediate
sworn accounting from GreenTech reflecting the current location and
condition of the subject collateral.

61. The Plaintiffs are entitled to a preliminary injunction prohibiting
GreenTech from causing or suffering any damage to the subject building;
prohibiting GreenTech from removing any of the subject collateral from the
subject building and the grounds thereof; and directing GreenTech to
immediately return any collateral removed from the geographical boundaries
of Mississippi to the Project site in Tunica County.

62. An equitable lien should be imposed upon and against any and all
unencumbered property, of any kind, type or nature, owned by GreenTech or
hereafter acquired by GreenTech, including future income, to secure the full
payment and satisfaction of the Orders and Judgments of the Court, and
otherwise achieve, effectuate and enforce the Orders and Judgments of the
Court and to prevent unjust enrichment as it would be contrary to equity
and good conscience for GreenTech to retain a property interest acquired at

the expense of the State and Tunica County.

-15-
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COUNT I

JUDICIAL FORECLOSURE
OF COLLATERAL PLEDGED
TO THE STATE OF MISSISSIPPI

63. Plaintiffs incorporate and reassert herein the averments herein
contained in Paragraph Nos. 1-62 of this Complaint.

64. The above described MOU, Loan Agreement and Promissory Note
are fully enforceable.

65. GreenTech has defaulted in the performance of the terms and
conditions of the MOU, Loan Agreement and Promissory Note. All
conditions precedent to GreenTech’s obligations to the State of Mississippi
under the terms of the MOU, Loan Agreement and Promissory Note have
occurred and its obligations to the State of Mississippi have been and remain
due and owing.

66. The obligations of GreenTech to the State of Mississippi as
described herein were and are secured by a senior secured lien on the
property described in the UCC-1 attached hereto as Exhibit “G.”

67. Pursuant to Chapter 5 of Title 11 of the Mississippi Code, as
amended, the State of Mississippi is entitled to an Order of the Court
appointing a Commissioner to conduct the judicial foreclosure and sale of
the property described in the UCC-1.

68. In addition to the other remedies available to the State of

-16-
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Mississippi, pursuant to Miss. Code §11-5-111, upon the confirmation of the
report of sale of any property, real or personal, under a decree for sale to
satisfy a mortgage, deed of trust, or other lien on such property, if there be a
balance due to the State of Mississippi, the court, should give a decree
against GreenTech for any such balance for which by the record of the case
GreenTech may be liable, upon which decree execution may issue.
COUNT IV
BREACH OF CONTRACT WITH STATE OF MISSISSIPPI

69. Plaintiffs incorporate and reassert herein the averments herein
contained in Paragraph Nos. 1-68 of this Complaint.

70. The above described MOU is fully enforceable.

71. GreenTech has defaulted in the performance of the terms and
conditions of the MOU. All conditions precedent to GreenTech’s obligations
to the State under the terms of the MOU had occurred and its obligations to
the State have been and remain due and owing.

72. The above described Loan Agreement is fully enforceable.

73. GreenTech has defaulted in the performance of the terms and
conditions of the Loan Agreement. All conditions precedent to GreenTech’s
obligations under the terms of the Loan Agreement had occurred and its
obligations to the State have been and remain due and owing.

74. The above described Promissory Note is fully enforceable.

17-
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75. GreenTech has defaulted in the performance of the terms and
conditions of the Promissory Note. All conditions precedent to GreenTech’s
obligations under the terms of the Promissory Note had occurred and its
obligations to the State have been and remain due and owing.

76. GreenTech’s failure to perform as required by the MOU, Loan
Agreement, Promissory Note was in bad faith, willful or grossly negligent
and was attended by such malice, insult and abuse that it constitutes an
independent tort.

77. This willful, reckless or grossly negligent conduct by GreenTech
was attended by such malice, insult, and abuse that it constitutes an
independent tort, thus entitling the Plaintiffs to each recover punitive
damages and/or extra-contractual damages as well as the actual damages and
other relief.

78. The State was and continues to be damaged as the direct,
foreseeable and proximate result of GreenTech’s breach of contract.

COUNTV

BREACH OF DUTY OF GOOD FAITH AND FAIR DEALING
OWED TO THE STATE OF MISSISSIPPI

79. Plaintiffs incorporate and reassert herein the averments herein
contained in Paragraph Nos. 1-78 of this Complaint.

80. By refusing to honor its obligations to the State, GreenTech has

-18-
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breached the duties of good faith and fair dealing owed to the State.
GreenTech has acted in complete disregard of its legal obligations, despite
repeated requests by the State for fair treatment and the benefit of its bargain
with GreenTech.

81. GreenTech’s failure to honor and perform its duties of good faith
and fair dealing was and is without an arguable basis and was contrary to
the requirements of it’s obligations.

82. The State was and continues to be damaged as the direct,
foreseeable and proximate result of GreenTech’s breach of contract, including
the breach of the duty of good faith and fair dealing.

83. This willful, reckless or grossly negligent conduct by GreenTech
was attended by such malice, insult, and abuse that it constitutes an
independent tort, thus entitling the State recover punitive damages and/or
extra-contractual damages as well as the actual damages and other relief.

COUNT VI
DAMAGES TO THE STATE OF MISSISSIPPI

84. Plaintiffs incorporate and reassert herein the averments herein
contained in Paragraph Nos. 1-83 of this Complaint.
85. The State is entitled to a Judgment against GreenTech in the

principal amount of $3,000,000.00, plus interest accruing after September 6,
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Case: 25CH1:17-cv-001580 Document#: 2  Filed: 11/07/2017 Page 20 of 98

2011 at the rate of 3.49 % per annum, reasonable attorneys fees and
prorated costs of issuance of bond and all cost of court and execution.

86. The State was and continues to be damaged as the direct,
foreseeable and proximate result of GreenTech’s breach of the duty of good
faith and fair dealing, entitling the State recover punitive damages and/or
extra-contractual damages as well as actual damages and other relief.

87. An award of $1,000,000.00 in punitive damages against the
Defendant is a proper amount given its conduct as described above and the
pecuniary ability or financial worth of the Defendant. This amount is
reasonably necessary for punishment of the wrongdoing described above,
deterring the Defendant from similar conduct, and to make an example of
the Defendant so others may be deterred.

COUNT VII
BREACH OF CONTRACT WITH TUNICA COUNTY

88. Plaintiffs incorporate and reassert herein the averments herein
contained in Paragraph Nos. 1-87 of this Complaint.

89. The above described MOU is fully enforceable.

90. GreenTech has defaulted in the performance of the terms and
conditions of the MOU. All conditions precedent to GreenTech’s obligations
to Tunica County under the terms of the MOU had occurred and its

obligations to Tunica County have been and remain due and owing.
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91. GreenTech’s failure to perform as required by the MOU was in bad
faith, willful or grossly negligent and was attended by such malice, insult and
abuse that it constitutes an independent tort.

92. This willful, reckless or grossly negligent conduct by GreenTech
was attended by such malice, insult, and abuse that it constitutes an
independent tort, thus entitling Tunica County recover punitive damages and/
or extra-contractual damages as well as actual damages and other relief.

93. Tunica County was and continues to be damaged as the direct,

foreseeable and proximate result of GreenTech’s breach of contract.

COUNT VIII

BREACH OF DUTY OF GOOD FAITH AND FAIR DEALING
OWED TO TUNICA COUNTY

94. Plaintiffs incorporate and reassert herein the averments herein
contained in Paragraph Nos. 1-93 of this Complaint.

95. By refusing to honor its obligations to Tunica County, GreenTech
has breached the duties of good faith and fair dealing owed to Tunica
County. GreenTech has acted in complete disregard of its legal obligations,
despite repeated requests by Tunica County for fair treatment and the benefit

of its bargain with GreenTech.
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96. GreenTech’s failure to honor and perform its duties of good faith
and fair dealing was and is without an arguable basis and was contrary to
the requirements of it’s obligations.

97. Tunica County was and continues to be damaged as the direct,
foreseeable and proximate result of GreenTech’s breach of contract, including
the breach of the duty of good faith and fair dealing.

98. This willful, reckless or grossly negligent conduct by GreenTech
was attended by such malice, insult, and abuse that it constitutes an
independent tort, thus entitling Tunica County recover punitive damages and/

or extra-contractual damages as well as actual damages and other relief.

COUNT IX
DAMAGES TO TUNICA COUNTY

99. Plaintiffs incorporate and reassert herein the averments herein
contained in Paragraph Nos. 1-98 of this Complaint.

100. Tunica County is entitled to a Judgment against GreenTech in the
principal amount of $2,000,000.00, plus interest accruing after September
11, 2011 at the rate of 3.49 % per annum, reasonable attorneys fees and all
costs of court and execution.

101. Tunica County was and continues to be damaged as the direct,

foreseeable and proximate result of GreenTech’s breach of the duty of good
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faith and fair dealing. entitling Tunica County recover punitive damages and/
or extra-contractual damages as well as actual damages and other relief.

102. An award of $1,000,000.00 in punitive damages against the
Defendant is a proper amount given its conduct as described above and the
pecuniary ability or financial worth of the Defendant. This amount is
reasonably necessary for punishment of the wrongdoing described above,
deterring the Defendant from similar conduct, and to make an example of
the Defendant so others may be deterred.

PRAYER

WHEREFORE, PREMISES CONSIDERED, The State of Mississippi
prays that it be granted a judgment against GreenTech Automotive, Inc.,
providing for the following relief:

1. A sworn accounting of the location and present condition of all
collateral described in the UCC-1 attached hereto as Exhibit “G”;

2. A preliminary injunction prohibiting GreenTech from causing or
suffering any damage to the subject building described herein; prohibiting
GreenTech from removing any of the subject collateral from the subject
building and the grounds thereof; and directing GreenTech to immediately
return to the Project site in Tunica County any collateral described in the
UCC-1 attached hereto as Exhibit “G” which has been removed from the

geographical boundaries of Mississippi;
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3. An equitable lien upon and against any and all unencumbered
property, of any kind, type or nature, owned by GreenTech or hereafter
acquired by GreenTech, including future income, to secure the full payment
and satisfaction of the Orders and Judgments of the Court, and otherwise
achieve, effectuate and enforce the Orders and Judgments of the Court and
to prevent unjust enrichment of GreenTech;

4, Appointing a Commissioner or other authorized person to
conducted a sale of the collateral described in the UCC-1 attached hereto as
Exhibit “G” on such terms and conditions as the Court finds to be just and
reasonable; and,

5. A judgment against GreenTech in the principal amount of
$3,000,000.00, plus interest accruing after September 6, 2011, at the rate of
3.49 % per annum, the prorated amount of the cost of bond issuance, and
for actual, compensatory, consequential, extra-contractual, incidental and
punitive damages in the amount of at least $1,000,000.00 or such other
amount to be decided by the Court; plus investigation fees of the State
Auditor, reasonable attorneys’ fees and all expenses and costs, prejudgment
and post-judgment interest on such award as allowed by law and until paid
in full, and such other and further relief, both general and special, to which

the State may be entitled or as may be just and proper.
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WHEREFORE, PREMISES CONSIDERED, Tunica County prays that
it be granted a judgment against GreenTech Automotive, Inc., providing for
the following relief:

1. A preliminary injunction prohibiting GreenTech from causing or
suffering any damage to the subject building described herein; and
prohibiting GreenTech from removing any of the subject collateral from the
subject building and the grounds thereof;

2. An equitable lien upon and against any and all unencumbered
property, of any kind, type or nature, owned by GreenTech or hereafter
acquired by GreenTech, including future income, to secure the full payment
and satisfaction of the Orders and Judgments of the Court, and otherwise
achieve, effectuate and enforce the Orders and Judgments of the Court and
to prevent unjust enrichment of GreenTech;

3. Appointing a Commissioner or other authorized person to
conducted a sale of the property described in the Deed of Trust attached
hereto as Exhibit “B” on such terms and conditions as the Court finds to be
just and reasonable; and,

4. A judgment against GreenTech in the principal amount of
$2,000,000.00, plus interest accruing after September 6, 2011, at the rate of
3.49 % per annum, the prorated amount of the cost of bond issuance, and

for actual, compensatory, consequential, extra-contractual, incidental and
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punitive damages in the amount of at least $1,000,000.00 or such other
amount to be decided by the Court; plus investigation fees of the State
Auditor, reasonable attorneys’ fees and all expenses and costs, prejudgment
and post-judgment interest on such award as allowed by law and until paid
in full, and such other and further relief, both general and special, to which
the State may be entitled or as may be just and proper.

Dated: October 31, 2017.

Respectfully submitted,

THE STATE OF MISSISSIPPL, EX REL.
JIM HOOD, ATTORNEY GENERAL,

BY: JIM HOOD, ATTORNEY GENERAL,

STATE OF MISSISSIP

BY: s/James A.Boebo ’ W\
JAMES A.BOBO, MSB NO. 3604
SPECIAL ASSISTANT ATTORNEY GENERAL

Office of the Attorney General
Civil Litigation Division

Post Office Box 220

Jackson, Mississippi 39205
Telephone: (601) 359-3680
Facsimile: (601) 359-2003

Email: jbobo@ago.state.ms.us

THE BOARD OF SUPERVISORS
OF TUNICA COUNTY, MISSISSIPPI
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BY:

John Keith Perry Jr.

Perry Griffin PC

5699 Getwell Road Bldg G5
Southaven, MS 38672-7303
Phone: (662) 536-6868

Fax: (662) 536-6869
jkp@perrygriffin.com
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s/ John Keith Perry lr.%_é%;&& g 6‘/\/
JOHN KEITH PERRY pz MSB NO. 99909
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MEMORANDUM OF UNDERSTANDING

This Memorandum of Understanding (the "MOU”") is made and entered into as of
the last date of execution by and among the Mississippi Development Authority (the
“MDA"), acting for and on behalf of the State of Mississippi (the “State”), Tunica County,
Mississippi, acting by and through the Board of Supervisors (the “County”) (collectively,
the “Inducers”) and GreenTech Automotive, Inc., a Mississippi corporation (the
“Company”). '

WHEREAS, the County will either provide, or cause to be provided by the
Tunica County Economic Development Foundation, Inc., a Mississippi not-for-profit
corporation, the Company certain real property located in Tunica County, Mississippi,
more particularly described in Exhibit "A” attached hereto (the “Project Site”); and

WHEREAS, the Company will cause a final assembly automotive facility (the
“Facility”) to be constructed on the Project Site (collectively, the “Project”); and

WHEREAS, the Company will have an investment in Tunica County from any
source, including grants and loans provided by the Inducers, of not less than Sixty
Million Dollars ($60,000,000.00) by not later than December 31, 2014, and will create
not less than Three Hundred Fifty (350) new full-time jobs by the earlier of December
31, 2014 or within three (3) years after the Start of “Commercial Production”, which
shall be defined as the date on which commercial production commences as evidenced
by product invoiced for sale or payment, all with an average annual compensation,
excluding benefits which are not subject to Mississippi income taxes, of at least Thirty-
Five Thousand Dollars ($35,000.00), and will maintain such number of jobs for at least
ten (10) years; and

WHEREAS, the Inducers have determined that the proposed Project will benefit
the residents of the State by increasing both employment and tax revenues and have
further determined that the Project will improve the standard of living for the residents
of Tunica County and the surrounding areas; and

WHEREAS, the parties hereto acknowledge that the participation of the
Inducers is for the benefit of the residents of the State and Tunica County and therefore
the Company recognizes its obligation to use its best efforts to employ residents of the
State and Tunica County when possible; and

WHEREAS, the parties hereto wish to set forth and memorialize their mutual
understandings and obligations with respect to the Project.

NOW, THEREFORE, for and in consideration of the premises and the mutual
covenants, promises and agreements contained herein, and other good and valuable
consideration, the parties agree as follows:

EXHIBIT
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ARTICLE 1
OBLIGATIONS

1.1  The parties hereby agree that, in consideration of the Company
undertaking the Project with its employment opportunities, investment and tax revenues
in the County, the Inducers will provide the respective incentives set forth herein.

1.2 The Company hereby agrees that in consideration of the provision of said
incentives, it will develop and maintain the Project in the County in accordance with the
terms hereof.

ARTICLE 2
THE COMPANY'S COMMITMENTS

2.1 The Company agrees to develop the Project at the Project Site in Tunica
County, Mississippi.

2.2 The Company commits that the Project will result in the following:

Q) an investment (including, but not fimited to, the cost of all new
improvements, fixtures and equipment comprising part of the Project) from any source
(including grants and loans provided by the Inducers) of not less than Sixty Million
Dollars ($60,000,000.00) by not later than December 31, 2014, and

(ii) the creation of not less than Three Hundred Fifty (350) new full-time jobs
at the Project Site (the “Job Creation Commitment”) the earlier of December 31, 2014,
or within three years after the start of Commercial Production and maintain such
number of jobs for a period of ten (10) years commencing on the date the Company
notifies the State that it has satisfied the Job Creation Commitment (the “Maintenance

Period”), and

(i)  atall times during the Maintenance Period, said jobs shall have in the
aggregate an average annual compensation, excluding benefits which are not subject to
Mississippi income taxes, of at least Thirty-five Thousand Dollars ($35,000.00).

2.3 The Company shall undertake to cause and facilitate the construction of
the Facility and shall manage the construction of the Facility. The Company will
reasonably consider using Mississippi-based contractor, subcontractors and suppliers but
shall have no obligation to do so, other than as may be required by Mississippi Law.

2.4  The Company agrees to comply in all material respects with all federal,
state and local requirements related to the Project to the extent such requirements are
generally applicable to a business similar to the Company’s business, including the
provision of financial and other documentation in connection with the incentive
programs as described in this MOU.
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2.5  The Company acknowledges that there are other forms to be completed
and statutory and guideline requirements to be met relative to various program
incentives set out herein. There may be penalties included in these separate grant and
loan agreements.

2.6  The Company acknowledges that it is subject to the requirements of the
Mississippi Employment Protection Act, Section 71-11-3, Miss. Code of 1972 as
amended, and covenants and agrees to adhere to and abide by the requirements of said
Act. The Company specifically agrees that it will register and participate in the status
verification system for all newly hired employees from the effective date of this MOU.
The Company will maintain records of such compliance and, upon request, provide a
copy of each such verification to the State. The Company further acknowledges that a
violation of the Act subjects it to the cancellation of this contract and further penaities as
allowed by law.

2.7  The Company will provide or obtain all additional funding required for the
Facility in excess of funds provided by the State and County for the Project.

2.8  The Company agrees that if its commitments contained in Article 11,
Section 2.2 of this MOU are not met, all or a portion of the funds provided by the State
and County for the Project pursuant to Article III and Article IV of this MOU shall be
repaid as set out in Article V.

2.9  The Company agrees that it will at all times during the construction of the
Facility, operate and maintain the Facility in full compliance with all applicable federal
and state environmental laws, rules and regulations and will obtain and maintain all
required federal and state environmental permits and licenses to construct and operate

the Facility.

2.10 The Company shall repay the State the Industry Incentive Financing Loan
(as defined in Section 3.2(ii)) in accordance with the terms of the loan agreement
between the Company and MDA executed in connection with such loan.

2.11 The requirements of the Company set forth in Section 2.1, 2.2, 2.3, 2.7,
2.8 and 2.10 shall be subject to the timely performance (i) of the State, acting through
the MDA, of its commitments set forth in Article 3 (including the Company’s receipt of
the County Loan, Company Loan, and CDBG), and (ii) of the County of its commitments
set forth in Article 4.

ARTICLE 3
MDA COMMITMENTS

3.1 The State, acting by and through MDA, acknowledges that certain
commitments were made to the Company to induce it to develop the Project in Tunica
County, Mississippi.

3.2 The State, through MDA and pursuant to legislative authority as set out in
Mississippi Code Annotated §57-1-221 which authorizes the MDA to make certain loans
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from the “Industry Incentive Financing Revolving Fund,” as defined therein, agrees to
provide the following assistance in support of the Project:

0] A loan to the County in an amount not to exceed Two Million Dollars
($2,000,000.00) (the “County Loan,”) for purchase of the Project Site. The interest rate
will be determined at the time of the bond sale and will be the cost of the State’s money
for a term not to exceed Twenty (20) years.; and

(ii) A loan to the Company in the amount of Three Million Dollars
($3,000,000.00) (the “Company Loan"). The interest rate will be determined at the time
of the bond sale and will be the cost of the State’s money for a term not to exceed the
weighted average life of the assets being purchased with the loan proceeds, for the
purpose of reimbursement of costs incurred by the Company for site preparation or
other costs approved by MDA. The Company Loan shall be repaid in equal semi-annual
payments (due June 30" and December 31%) of principal and interest with the first
payment due on the next scheduled payment date that is at least six months after the
Start of Commercial Production. The Company Loan can be prepaid at any time without
penalty. The Company Loan will be secured by a first priority security interest in
property owned by the Company having at the time of advances of the Loan proceeds
value equivalent to the amount of the outstanding balance of the Loan with a repayment
period not to exceed ten (10) years. The actual property to be secured by such first
priority security interest shall be selected by the Company and approved by MDA with
approval to not be unreasonably withheld; and

(i)  Upon proper application and approval, to make a grant to the County
through the Community Development Biock Grant Program ("CDBG") in an amount not
to exceed Three Million Dollars ($3,000,000.00) for site preparation and/or for public
infrastructure (i.e. the CDBG Grant).

3.3  The State, through the MDA and pursuant to applicable legislative
authority further agrees to provide the following assistance in support of the Project;

0) Approval of a Growth and Prosperity exemption, as set out in Section 57-
80-1 et seq., to provide an income and franchise tax exemption for ten (10) years and a
sales tax exemption from start of project through three (3) months after commercial
start-up of the facility, excluded from this exemption are tagged vehicles, supply items
and ongoing expenses;

(i) Promptly upon proper application and approval, designate the Company
as an approved business enterprise so that the Company will be eligible under the
Mississippi Advantage Jobs Act, as set out in Section 57-62-1 et seq., for a rebate of a
percentage of state income tax withheld from employees and paid by the Company; and

(i)  To use its best efforts to cause all other government entities to take all
actions, including the granting of approvals, necessary for the State to fulfill its
commitments which are described herein.
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ARTICLE 4 ,
THE COUNTY’'S COMMITMENTS

4.1  Subject to agreements by any other necessary governmental entity, the
County agrees to provide the following assistance in support of the Project:

® Upon approval and closing on the County Loan, to cause said funds to be
utilized to acquire the Project Site at a cost not to exceed Two Million Dollars
($2,000,000), and to either transfer the site to the Company, retaining a form of
security to be determined by the parties that will be released the earlier of the Company
fulfilling it investment obligation under Section 2.2 (i) or December 31, 2014, provided
that there is no other material default in the terms of this MOU, or to lease the site to
the Company based on terms and conditions to be agreed upon by the parties. If the
site is leased to the Company, the lease payments shall be for nominal financial
consideration, with the Company having the option of acquiring the site at the end of
the lease term for a payment of $100.00. The term of the lease shall not be longer than
ten years (10). Alternatively, the parties hereto understand that County might cause the
transaction for the acquisition of the Project Site to be facilitated through the Tunica
County Economic Development Foundation, Inc.;

(i) To work with the Company and pursue the use of New Market Tax
Credits ("NMTC") to help facilitate the development of the Project. Any NMTCs allocated
to be used as part of the Project development will be allocated such that an amount
equal to one-half, but not to exceed $2,000,000, of the funds to be infused into the
Project as a result of NMTCs will be utilized by County to pay towards the County Loan;

(i)  To make a complete and proper application for CDBG funds in an amount
not to exceed Three Million Dollars ($3,000,000.00) to be used for site preparation and
public infrastructure. The parties understand the limitations associated with the use of
CDBG funds on the Project;

(iv)  To make a complete and proper application for an “Industry Incentive
Financing Revolving Fund,” Loan in an amount not to exceed Two Million Dollars
($2,000,000.00) to be used to acquire the Project Site;

(v) To use its best efforts to cause the Project Site to be included in the
Foreign Trade Zone (“FTZ") designation that the County is applying for, with the
Company understanding that it will have to comply with the terms, conditions,
provisions, laws and regulations relating to the FTZ in order to be eligible for the same;

(vi)  To approve a Property Tax Fee-in-Lieu agreement equal to not less than
one third of the ad valorem tax levy for new property located at the Project Site, which
shall become effective if the Company’s investment reaches One Hundred Million Dollars
($100,000,000.00) and the laws of the State of Mississippi still allow the same;

(vii)  To approve an Industrial Property Tax Exemption for any eligible years
not covered by the Fee-in-Lieu agreement;

(vii)  Grant a Freeport Warehouse exemption in perpetuity; and
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(ix)  To use its best efforts to cause all other government entities to take all
actions including the granting of approvals, necessary for the County to fulfill its
commitments.

ARTICLE 5
REMEDIES FOR FAILURE TO PERFORM

5.1 Upon request of the State, the Office of the State Auditor or the County,
the Company will provide reasonable verification of its compliance with the jobs creation
and maintenance commitment and the investment commitment as set out in Article II,
Section 2.2 herein.

5.2  In the event that all or a portion of the Company Loan Funds (those
funds provided for the benefit of the Project pursuant to Article III, Section 3.2(ii)) have
been expended for the benefit of the Project, then in the event the Company has
defaulted on its commitments as set out in Article II, Section 2.2 herein, the following
shall apply:

(i) If the Company defaults on its jobs creation and/or maintenance
commitments as set out in Article II, 2.2(ii) and (iii) of this MOU, then the
Company shall repay the State all or a portion of the Company Loan Funds
expended as a loan to the Company for the Project, as provided in this section
and in Section 5.2(ii).

(a) If at or after the commencement of the Maintenance Period, the
Company has less than three hundred fifty (350) qualified jobs but more than three
hundred (300) qualified jobs, the Company shall pay to the State, annually during the
remaining term of the Maintenance Period, a sum equal to one percent (1%) of the
outstanding balance of the Company Loan; provided that such payments shall not be
required for any year in which the Company’s average annual employment is no less
than three hundred thirty (330) qualified jobs.

(b) Alternatively, if at or after the commencement of the
Maintenance Period, the Company has less than three hundred one (301) qualified jobs
but more than two hundred twenty five (225) qualified jobs, the Company shall pay to
the State on or before January 10 of the following year, annually during the remaining
term of the Maintenance Period, a sum equal to five percent (5%) of the outstanding
balance of the Company Loan at the time of such payment; provided that no such
payment shall be required pursuant to this subsection for any year in which the
Company’s average annual employment is no less than three hundred one (301)
qualified jobs.

(©) Alternatively, if at or after the commencement of the Maintenance
Period, the Company has less than two hundred twenty six (226) qualified jobs but more
than one hundred twenty (120) qualified jobs, the Company shall pay to the State a sum
sufficient to reduce the outstanding balance of the Company Loan by fifty percent
(50%) plus all reasonable costs of issuance and interest incurred by the State for the
bonds issued by the State to fund the loan described in Section 3.2(i) hereof.
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(s)) Alternatively, if at the Commencement of the Maintenance Period,
the Company has less than one hundred twenty one (121) qualified jobs, the Company
shall pay to the State a sum sufficient to reduce the outstanding balance of the
Company Loan to zero plus all previously unreimbursed reasonable costs of issuance
and interest incurred by the State to fund the loan described in Section 3.2(i) hereof.

(ii) The State shall provide the Company with notice of default of its job
creation and/or maintenance commitments under Section 2.2 of this MOU and the
Company will be given sixty (60) days following receipt of such notice to cure such
default prior to the penalty becoming due and owing.

(i)  If the Company has defaulted on its investment commitment as set out in
Article II, Section 2.2, then the Company shall repay the State all or a portion of the
Company Loan Funds expended for the Project as set out herein:

(a) If on December 31, 2014 the Company’s investment is less than
Sixty Million Dollars ($60,000,000.00) but is not less than Fifty Million Dollars
($50,000,000.00), the Company shall pay to the State the sum of Fifty Thousand Dollars
($50,000.00) within thirty (30) days of demand made by the State.

(b) If on December 31, 2014, the Company’s investment is less than
Fifty Million Dollars ($50,000,000.00), the Company shall pay to the State, within thirty
(30) days of demand by the State, a sum equal to five percent (5%) of the outstanding
principal amount owing by the State on the Bonds issued for the benefit of the Project.
Any payment made by the Company under this Section 5.2(iii)(b) shall reduce the
outstanding balance of the Company Loan by a corresponding amount

5.3 In the event that all or a portion of the Company Loan Funds have been
expended for the benefit of the Project, then in the event the Company has not placed
the Fadility into Commercial Production on or before December 31, 2014, the following
shall apply:

® A sum equal to the outstanding balance of the Company Loan plus all
costs of issuance and interest incurred by the State shall be paid by the Company to the
State within sixty (60) days of written demand by the State.

5.4  In the event that all or a portion of the County Loan Funds (those funds
provided for the benefit of the Project pursuant to Article III, Section 3.2(i) and Article
1V, Sections 4.1(i) and 4.1(iv) have been expended for the benefit of the Project, then in
the event the Company has defaulted on its commitments as set out in Article II,
Section 2.2 herein, the Company pay to the County all payments due under the terms of
the County Loan until such time as the default has been cured.

5.5 Further, in addition to the County Loan referenced by Article III, Section
3.2(i) and Article 1V, Sections 4.1(i) and 4.1(iv), the parties understand that the County
will be utilizing various grants and/or other loan funds including the funds provided by
CDBG, or possibly other programs. To the extent that any grant or loan agreement the
County enters into relating to the Project provides for any monetary or other penalties
against the County if the requisite number of jobs is not created or if the required capital
is not invested by the Company, then the Company shall indemnify and hold the County
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harmless for any such claims, and pay the County an amount equal to what the County
will otherwise be required to repay; provided that existence and amount of such
monetary or other penalties is communicated to the Company in writing prior to issuance
of the County Loan or Industry Incentive Financing Revolving Loan, as applicable.

5.6  The Company's total repayment obligation under this Article shall not
exceed the (i) total of the amount of Company Loan Funds expended plus (ii) costs
thereof plus any other public funds expended for the benefit of the Project; provided
that the aggregate amount of the costs described in clause (ii) shall not exceed
$50,000.00.

ARTICLE 6
MISCELLANEOUS

6.1  If any clause, provision or paragraph of this MOU is held to be illegal or
invalid by any court, or improper, or untenable, the illegality or invalidity of such clause,
provision or paragraph shall not affect any remaining clauses, provisions or paragraphs
hereof, and this MOU shall be construed and enforced as if such illegal or invalid clause,
provision or paragraph had not been contained herein.

6.2  The terms of this MOU may be modified or waived only by a separate
writing signed by each of the parties that expressly modifies or waives any such term.

6.3  This MOU may be executed in several counterparts all of which shall be
regarded for all purposes as original and shall constitute and be but one and the same

instrument.

6.4  The parties agree to execute and deliver such additional instruments and
documents, provide such additional financial or technical information, and to take such
additional actions as may be reasonably required from time to time in order to
accomplish the realization of the incentives contained herein; provided that the
Company shall not be required to pay any penalties, costs or fees beyond those set
forth herein.

6.5  Each party shall coordinate with the other Parties all press releases, other
announcements, events and publications concerning the Project.

6.6  This MOU shall be governed by the laws of the State of Mississippi and
venue shall lie in the First Judicial District of Hinds County, Mississippi, to the extent an
action involves the parties including MDA. In the event that a claim or action does not
involve MDA, then venue shall lie in Tunica County, Mississippi. '

6.7  All communications and notices expressly provided for herein shall be
sent, by registered first class mail, postage prepaid, or by nationally recognized courier
for delivery on the next business day, or by telecopy (with such telecopy to be promptly
confirmed in writing sent by mail or overnight courier as aforesaid) as follows:
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MISSISSIPPI DEVELOPMENT AUTHORITY Leland Speed
Executive Director
501 North West St. (39202)
P. O. Box 849
Jackson, MS 39205
Fax: 601-359-3613

TUNICA COUNTY, MISSISSIPPI William E. Pegram
President
Board of Supervisors
P.O. Box 217
1300 School Street
Tunica, MS 38676
Fax: 662-357-5934

THE COMPANY Nathan Howard
General Counsel
1323 US Hwy 61
Tunica, MS 38676
Fax: 662-996-1119

6.8  The Company may only sell, assign or otherwise transfer the Project
and/or this MOU and the benefits provided herein with MDA’s and County’s consent to a
party which accepts and agrees to the obligations and commitments contained in this
MOU and in all other documents executed for the benefit of this Project; provided that
the Company may transfer the Project or all or a portion of the benefits herein to an
affiliate. The County’s consent for an sale or assignment shall no longer be required,
the earlier of the Company fulfilling its obligations under Article II or the County Loan
having been repaid,

6.9  In the event that the Constitution or laws of the United States or State of
Mississippi limit the ability of an Inducer to perform its commitments hereunder in any
way, then such Inducer shall work with the Company to identify and will make its best
effort to provide to the Company a substitute incentive of equal economic value, or to
restructure that part of the transaction to comply with the Constitution and laws of the
United States and State of Mississippi.

6.10 The commitments and obligations set out in this MOU shall be subject to
Force Majeure which shall be defined as any failure or delay by any party hereto to
perform its obligations and commitments under the terms of this MOU by reason of act
of God, war, riot, civil commotion, compliance with any law or governmental order, rule,
regulation or direction, accident, fire, flood, storm or natural disaster, which to be
applicable must materially impact production at the Facility. If such should occur, the
parties hereto agree to negotiate in good faith to resolve any such situation in the best
interest of the Project.
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IN WITNESS WHEREOF, the Company has caused its name to be hereunto
subscribed by a duly authorized officer, the State has caused its name to be hereunto
subscribed by the Executive Director of the Mississippi Development Authority, and the
County has caused its name to be hereunto subscribed by the President of the Board of
Supervisors and the Clerk of the Board as of the date hereinafter written.

[SIGNATURES ON FOLLOWING PAGES]
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STATE OF MISSISSIPPI
MISSISSIPPI DEVELOPMENT AUTHORITY

BY:

Leland Speed |
Executive Director

Page 38 of 98



Case: 25CH1:17-cv-001580

Jury 20 20t/

Date

ATTESTED BY:

Su

sie Wit; Chan

e AN

cery Clerk

Document #: 2 Filed: 11/07/2017
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GREENTECH AUTOMOTIVE, INC.

-

BY: o PR o
Chatlés Wang -
President & CEO

ATTESTED BY:
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EXHIBIT A

Description of Project Site

DESCRIPTION OF A 100.00 ACRE TRACT IN THE NORTHWEST AND SOUTHWEST
QUARTERS OF SECTION 20; TOWNSHIP 3 SOUTH; RANGE 10 WEST, TUNICA COUNTY,
MISSISSIPPI AND MORE ACCURATELY DESCRIBED AS FOLLOWS:

Commencing at the accepted southwest corner of Section 20; Township 3 South; Range
10 West, Tunica County, Mississippi; said point being a bridge nail found in Buck Island
Road, run thence North 00°09'35" East, along the west line of Section 20, a distance of
2,541.85 ft. to a point on said west line of Section 20; run thence South 89°50'25" East,
leaving said west line of Section 20, a distance of 50.00 ft. to the point of beginning;
run thence North 00°09'35" East a distance of 2,461.04 ft. to a point; run thence South
89°59'57" East a distance of 158.71 ft. to a point; run thence North 00°09'35" East a
distance of 208.71 ft. to a point on the south right-of-way of Hwy. 304; run thence
South 89°59'57" East, along said south right-of-way of Hwy. 304, a distance of 1,485.28
ft. to a point on said south right-of-way of Hwy. 304; run thence South 00°09'35" West,
leaving said south right-of-way of Hwy. 304, a distance of 2,669.75 ft. to a point; run
thence North 89°59'57" West a distance of 1,643.99 ft. to the point of beginning,
containing 100.00 acres. All bearings are relative to Mississippi State Plane Grid North
(NAD 1983 - West Zone).
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COVER SHEET TO DEED OF TRUST

In compliance with Section 89-5-24(2) of the Mississippi Code of 1972, as amended, the
following information is included:

Prepared by and return to: Dulaney Law Firm, L.L.P.
Andrew T. Dulaney, MS Bar No.: 9467
P.O. Box 188
Tunica, MS 38676
Telephone: (662) 363-2922
Title of Document: Deed of Trust
Address of Grantor: Green'Tech Automotive, Inc.

1323 U.S. Highway 61
Tunica, MS 38676
Telephone: (662) 996-1118

Address of Grantee: Tunica County Economic Development Foundation, Inc.
P.O. Box 1888
Tunica, MS 38676
Telephone: (662) 363-2865

Indexing Instructions: A tract in the Northwest and Southwest Quarters of Section
20; Township 3 South; Range 10 West, Tunica County,
Mississippi.
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Harris Street, P.O. Box 188, Tunica, MS 38676, and TUNICA COUNTY ECONOMIC
DEVELOPMENT FOUNDATION, INC., ("Beneficiary"), whose address is P.O. Box 1888, Tunica,
Mississippi 38676. This instrument secures an obligation incurred for the purchase and acquisition
of real estate,

FOR GOOD AND VALUABLE consideration, including the indebtedness herein recited and
the trust herein created, the receipt of which is hereby acknowledged, Trustor hereby bargains, sells,
conveys and confirms to Trustee, IN TRUST, WITH POWER OF SALE, for the benefit and security
of Beneficiary, under and subject to the terms and conditions hercinafter set forth, the real property

located in the County of Tunica, State of Mississippi (the "Property™), more particularly described
in as follows, to wit:

DESCRIPTION OF A TRACT IN THE NORTHWEST AND
SOUTHWEST QUARTERS OF SECTION 20; TOWNSHIP 3
SOUTH; RANGE 10 WEST, TUNICA COUNTY, MISSISSIPPI
AND MORE ACCURATELY DESCRIBED AS FOLLOWS:

Beginning at the accepted southwest corner of Section 20; Towaship
3 South; Range 10 West, Tunica County, Mississippi, said point
being a bridge nail found in Buck Island Road, run thence North
00°09'35" East, along the west line of Section 20, a distance of
2,541.85 ft. to a point on said west line of Section 20; run thence
South 89°50'25" East, leaving said west line of Section 20, a distance
of 50.00 ft. to a point on the proposed east right-of-way of Buck
Istand Road, and the point of beginning of the following tract; run
thence South 89°59'57" East, leaving said proposed east right-of-way
of Buck Island Road, a distance of 1,643.99 ft. to a point; runthence
North 00°09'35" East a distance of 600.00 fi. to a point; run thence
North 89°59'57" West a distance of 1,143.99 ft. to apoint; run thence
South 00°09'35" West a distance of 240.83 ft. to a point; run thence
"North 89°59'57" West a distance of 500.00 o a point on said
proposed cast right-of-way of Buck Island Road; run thence South
06°09'35" West, along said proposed east right-of-way of Buck Island
Road, a distance of 359.17 ft. to a point on said proposed east right-
of-way of Buck Island Road and the point of beginning.
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All bearings are relative to Mississippi State Planc Grid North (NAD
1983 - West Zone).

TO HAVE AND TO HOLD the Property unto Trustee, his successors and assigns, in fee
simple forever; and Trustor does hereby covenant with Trustee, his successors and assigns, that it
is lawfully scized in fee of the Property; that it has a good right to sell and convey the same; that the
same is unencumbered except for the permitted encumbrances (“Permitted Encumbrances”) shown
on Exhibit "A" attached hereto and made a part hereof, and that the title and quiet possession thereto
it will warrant and forever defend against the lawful claims of all persons.

TOGETHER WITH, all buildings, structures and improvements of every nature whatsoever
now or hereafier situated on the Property (the "Improvements").

TOGETHER WITH, all easements, rights-of-way and rights used in connection therewith
or as a means of access thereto, and all tenements, hereditaments and appurtenances thereof and
thereto.

TOGETHER WITH, all right, title and interest of Trustor, now owned or hereafter acquired,
in and to any land lying within the right-of-way of any street, open or proposed, adjoining the
Property, and any and all sidewalks, alleys and strips and gores of land adjacent to or used in
connection with the Property.

TOGETHER WITH, all the estate, interest, right, title, other claim or demand, including
claims or demands with respect to the proceeds of insurance in effect with respect thereto, which
Trustor now has or may hereafter acquire in the Property, and any and all awards made for the taking
by eminent domain, or by any proceeding or purchase in lieu thereof, of the whole or any part of the
Trust Estate, including, without limitation, any awards resulting from a change of grade of streets
and awards for severance damage.

The entire estate, property and interest hereby conveyed to Trustee may hereafter be referred
to as the "Trust Estate.”

FOR THE PURPOSE OF SECURING

This Deed of Trust is executed for the purpose of securing 1) the performance of the
obligation of Article 2, Section 2.2(i) of the Memorandum of Understanding dated July 25, 2011 (the
“MOU”) executed and entered into by and between Trustor, Tunica County, Mississippi, and the
Mississippi Development Authority, and the obligation reiating to the creation of jobs outlined by
Article 2. Section 2.2(ii) of the MOU, all by January 1, 2015, or ii) the failing to satisfy said
obligations, the payment of payments due by Tunica County pursvant to the terms of a loan to Tunica
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This Deed of Trust and any other instrument given to evidence or further secure the payment
and performance of any obligation secured hercby may lereafter be referred to as the "Loan
Instruments.™

TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTOR HEREBY
COVENANTS AND AGREES AS FOLLOWS:

ARTICLE T
COVENANTS AND AGREEMENT OF TRUSTOR

Trustor hereby covenants and agrees that so long is it has not met it obligations under
Section 2.2() and that portion of the obligation under Section 2.2(ii) relating to the creation of not

less than 350 new full time jobs, all by January 1, 2015, then Trustor shall be bound as follows, to-
wit:

1.01 Payment of Secured Obligations. To pay within ten (10) days of when due the principal
of, and the interest on, the indebtedness due by Tunica County to MDA under a loan to Tunica
County, the proceeds of which have been, or will be used, for the acquisition of the Project Site.

1.02 Maintenance. To keep the Trust Estate in good condition and repair; to pay when due
all clairms for labor performed and materials furnished therefor, to comply with all laws, ordinances,
regulations, covenants, conditions and restrictions now or hereafter affecting the Trust Estate, or any
part thereof,

1.03 Indemnification; Subrogation; Waiver of Offset.

(a) If Beneficiary is made a party defendant to any litigation concerning this Deed of Trust
or the Trust Estate or any part thereof or interest thercin, or the occupancy thereof by Trustor, then
Trustor shall indemnify, defend and hold Beneficiary harmless from all liability by reason of said
litigation, including reasonable attorney's fees and expenses incurted by Beneficiary in any such
litigation, whether or not any such litigation is prosecuted to judgment. If Beneficiary commences
an action against Trustor to enforce any of tlie terms hereof or because of the breach by Trustor of
any of the terms hereof, or for the recovery of any sum secured hereby, Trustor shall pay to
Beneficiary reasonable attomey's fees and expenses, and the right to such attorney's fees and
expenses shall be deemed to have accrued on the commencement of such action, and shall be
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enforceable whether or not such action is prosecuted to judgment. If Trustor breaches any term of
this Deed of Trust, Beneficiary may employ an attorney or attorneys to protect its rights hereunder,
and, in the event of such employment following any breach of Trustor, Trustor shall pay Beneficiary
reasonable attorney's fees and expenses incurred by Beneficiary, whether or not an action is actually
commenced against Trustor by reason of breach.

{b) Trustor waives any and all right to claim or recover against Beneficiary, its officers,
employees, agents and representatives, for loss of or damage to Trustor, the Trust Estate, Trustor's
property or the property of others under Trustor’s control from any cause insured against or required
to be insured against by the provisions of this Deed of Trust.

{¢) Al sums payable by Trustor hereunder shall be paid without notice, demand,
counterclaim, setoff, deduction or defense and without abatement, suspension, deferment, diminution
or reduction, and the obligations and liabilities of Trustor hereunder shall in no way be released,
discharged or otherwise affected (except as expressly provided herein) by reason of: (i) any damage
to or destruction or any condemnation or similar taking of the Trust Estate or any part thereof; (ii)
any restriction or prevention of or interference with any use of the Trust Estate or any part thereof;
(iit) any bankruptcy, insolvency, reorganization, composition, adjustment, dissolution, liquidation
or other like proceeding relating to Beneficiary, or any action taken with respect to this Deed of Trust
by any trustee or receiver of Bencficiary, or by any court, in any such proceeding; (iv) any claim
which Trustor has or might have against Beneficiary; (v) any default or failure on the part of
Beneficiary to perform or comply with any other agreement with Trustor; or (vi) any other
occurrence whatsoever, whether similar or dissimilar to the foregoing; whether or not Trustor shall
have notice or knowledge of any of the foregoing.

1.04 Taxes and Impositions.

() Trustor agrees to pay, prior to delinquency, all real property taxes and assessments,
general and special, and all other taxes and assessments of any kind or nature whatsoever
(“Impositions”).

(b) Subject to the provisions of subparagraph (¢} of this Section 1.04, Trustor covenants,
apon written request of Beneficiary, to furnish Beneficiary within thirty (30) days after the date upon
which any such Imposition is due and payable by Trustor, official receipts of the appropriate taxing
authority, or other proof satisfactory 1o Beneficiary, evidencing the payments thereof.

{c) Trustor shall have the right before any delinquency occurs to contest or object to the
amount or validity of any such imposition by appropriate legal proceedings, but this shall not be
deemed or construed in any way as relieving, modifying or extending Trustor's covenant to pay any
such Imposition at the time and in the manner provided in this Section 1.08, unless Trustor has given
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proceedings; or (1) Trustor shall furnish a good and sufficient bond or surety as requested by and
satisfactory to Beneficiary; or (iii) Trustor shall have provided a good and sufficient undertaking as
may be required or permitied by law to accomplish a stay of such proceedings.

1.05 Actions Affecting Trust Estate. To appear in and contest any action or proceeding
purporting to adversely affect the security hereof or the rights or powers of Beneficiary or Trustee.
I the Trustee or Beneficiary shall be made a party to or shall intervene in any action or proceeding
affecting the Property or the title thereto, or the interests of Trustee ot Beneficiary under this Deed
of Trust, Trustee and Beneficiary shall be reimbursed by Trustor, promptly upon demand, all
out-of-pocket costs and expenses, including cost of evidence of title and reasonable attorney's fees,
incurred by them in any such action or proceeding in which Beneficiary or Trustee may appear.

1.06 Actions by Trustee and/or Beneficiary to Preserve Trust Estate. Following an Event of
Default by Trustor under any of the Loan Instruments, Beneficiary and/or Trustee, each in its own
discretion, without obligation so to do and without notice to or demand upon Trustor and without
releasing Trustor from any obligation, may make or do the same in such manner and to such extent
as either may deem necessary to protect the security hercof. In connection therewith (without limiting
their general powers}, Beneficiary and/or Trustee shail have and are hereby given the right, but not
the obligation, (i) to enter upon and take possession of the Trust Estate; (i1) to make additions,
alterations, repairs and improvements to the Trust Estate which they or either of them may
reasonably consider necessary or proper to keep the Trust Estate in good condition and repair; (i)
to appear and participate in any action or proceeding affecting or which may affect the security
hereof or the rights or powers of Beneficiary or Trustee; (iv) to pay, purchase, contest or compromise
any encumbrance, claim, charge, lien or debt which in the judgment of either may reasonably affect
the security of this Deed of Trust or be prior or superior hereto; and (v) in exercising such powers,
to pay necessary reasonable expenses, including employment of counsel or other necessary or
desirable consultants. Trustor shall, promptly upon demand therefor by Beneficiary, pay all
reasonable costs and expenses, including employment of counsel or other necessary or desirable
consultant. Trustor shall, promptly upon demand therefor by Beneficiary, pay all out-of-pocket costs
and expenses incurred by Beneficiary in connection with the exercise by Beneficiary of the foregoing
rights, including, without limitation, costs of evidence of title, court costs, appraisals, surveys and
reasonable attorney's fees,

1.07 Survival of Wawanties. To fully and faithfully satisfy and perform the obligations of
Trustor contained in the Trustor's loan application, if any, and Beneficiary's loan commitment, if any,
and any such application and commitment between Trustor and any assignee of Beneficiary, and
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each agreement of Trustor incorporated by reference therein or herein, and any modification or
amendment thereof, all representations, warranties and covenants of Trustor contained therein ot
incorporated by reference shall remain continuing obligations, warranties and representations of
Trustor during any time when any portion of the obligations secured by this Deed of Trust remain
outstanding.

1.08 Appointment of Successor Trustee. That Trustee may resign atany time, with or without
cause, by written instrument to that effect delivered to Beneficiary. By instrument properly executed,
acknowledged and filed for record in the office of the Recorder of Deeds in the County where this
Deed of Trust is recorded, Beneficiary may (for any reason satisfactory to Beneficiary and whether
or not Trustee has resigned by an instrument placed of record) appoint a successor Trustee, who from
and after the filing of such appointment shall become vested with the title to the Property in trust and
shall have all of the powers, autherity and duties vested in Trustee by this Deed of Trust.

1.09 Successors and Assigns. That this Deed of Trust applies to, inures to the benefit of and
binds all parties hereto, their heirs, legatees, devisees, administrators, executors, successors and
assigns.

1.10 Liens. To pay and promply discharge, either by paying the amount claimed to be due,
or by procuring the discharge of such lien by depositing in court a bond or the amount claimed, or
otherwise giving security for such claim, or in such manner as is or may be prescribed by law at
Trustor's cost and expense, all liens, encumbrances and charges upon the Trust Estate, or any part
thereof or interest therein. Tf Trustor shall fail to discharge any such lien, encumbrance or charge,
then, in addition to any other right or remedy of Beneficiary, Beneficiary may, but shall not be
obligated to, discharge the same, either by paying the amount claimed to be due, or by procuring the
discharge of such lien by depositing in court a bond or the amount claimed, or otherwise giving
security for such claim, or in such manner as is or may be prescribed by Jaw. All sums advanced by
Beneficiary to protect the Trust Estate shall bear interest at the Default Rate.

1.11 Trustee's Powers. At any time, or from time to time, without lability therefor and
without notice, upon written request of Beneficiary and presentation of this Deed of Trust, and
without affecting the personal liability of any person for payment of the indebtedness secured hereby
or the effect of this Deed of Trust upon the remainder of said Trust Estate, Trustee may (i) reconvey
any part of said Trust Estate, (if) consent in writing to the making of any map or plat thereof, (iii)
join in granting any easement thereon, (iv) or join in any extension agreement or any agreement
subordinating the lien or charge hercof.

1.12 Beneficiary's Power. Without affecting the liability of any other person Hable for the
payment of any obligation herein mentioned, and without affecting the lien or charge of this Deed

of Trust upon any portion of the Property not then or theretofore released as security for the full
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’ additional security for any obligation herein mentioned, or (v1) make compositions or other
arrangements with creditors in relation thereto.

ARTICLE II
REMEDIES UPON DEFAULT

2.01 Events of Default. Any of the following events shall be deemed an "Event of Default"
hereunder:

(a) Default shall be made in the payment of any installment of principal or interest within
ten (10) days of when due under any of the Loan Instruments; or

(b) Trustor shall file a voluntary petition in bankruptcy or shall be adjudicated a bankrupt
or insolvent, or shall file any petition or answer seeking or acquiescing in any reorganization,
arrangement, composition, readjustment, liquidation, dissolution or similar relief for itself under any
present or future federal, state or other statute, law or regulation relating to bankrupiey, insolvency
or other relief for debtors; or shall seek or consent to or acquiesce in the appointment of any trustee,
receiver or liquidator of Trustor or of all or any part of the Trust Estate, or of any or all of the
royalties, revenues, rents, issues or profits thereof, or shall make any general assignment for the
benefit of creditors, or shall admit in writing its inability to pay its debts generally as they become
due; or y

{c} Acourt of competent jurisdiction shall enter an order, judgment or decree approving a
petition filed against Trustor seeking any reorganization, dissolution or similar relief under any
present or future federal, state or other statute, law or regulation relating to bankruptey, insolvency
or other relief for debtors, and such order, judgment or decree shall remain unvacated and unstayed
for an aggregaie of sixty (60) days (whether or not consecutive) from the first date of entry thereof;
or any trustee, receiver or liquidator of Trustor or of all or any part of the Trust Estate, or of any or
all of the royalties, revenues, rents, issues or profits thereof, shall be appointed without the consent
or acquiescence of Trustor and such appointment shall remain unvacated and unstayed for an
aggregate of sixty (60} days (whether or not consecutive); or

(d) A writofexecution or attachment or any similar process shall be issued ar levied against

all or any part of or interest in the Trust Estate, or any judgment involving monetary damages shall
be entered against Trustor which shall become a lien on the Trust Estate or any portion thereof or
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interest therein and such execution, attachment or similar process or judgment is not released,
bonded, satisfied, vacated or stayed within sixty (60) days after its entry or levy; or

{e) There has occurred a breach of or default under any terin, covenant, agreement, condition,
provision, representation or warranty contained in any of the Loan Instruments or any part thereof,
and such breach shall not be cured within thirty (30) days after written notice thereof to Trustor
(unless otherwise provided in the relevant Loan Instrument); or

(f) I all or any part of the Property or any interest therein is sold, transferred or further
encumbered by Trustor except for the granting of leasehold estates in the normal course of business
without Beneficiary's prior written consent, Beneficiary may, at its sole option, declare all sums
secured by this Deed of Trust to be immediately due and payable; or

() Anychange in the ownership of Trustor, without the prior written consent of Beneficiary.

2.02 Acceleration Upon Default, Additional Remedies. In the event of any Event of Default
hereunder, Beneficiary may declare all indebtedness secured hereby to be due and payable and the
same shall thereupon become due and payable without any presentment, demand, protest or notice
of any kind. Thereafter Beneficiary may:

{a) Either in person or by agent, with or without bringing any action or proceeding, or by a
receiver appointed by a court and without regard to the adequacy of its security, enter upon and take
possession of the Trust Estate, or any part thereof, in its own name or in the name of Trustee, and
do any acts which it deems reasonably necessary or desirable to preserve the value, marketability or
rentability of the Trust Estate, or part thereof or interest therein, increase the income therefrom or
protect the security hereof and, with or without taking possession of the Trust Estate, sue for or
otherwise collect the rents, issues and profits thereof, including those past due and unpaid, and apply
the same, less costs and expenses of operation and collection, including reasonable attorney's fees,
upon any indebtedness secured hereby, all in such order as Beneficiary may determine. The entering
upon and taking possession of the Trust Estate, the collection of such rents, issues and profits and
the application thereof as aforesaid shall not cure or waive any default or notice of default hereunder
or invalidate any act done in response to such default or pursuant to such notice of default and,
notwithstanding the continuance in possession of the Trust Estate or the collection, receipt and
application of rents, issues or profits, Trustee or Beneficiary shall be entitled to exercise every right
provided for in any of the Loan Instruments or by law upon occurrence of any Event of Default,
including the right to exercise the power of sale;

(b) Commence an action to foreclose this Deed of Trust as a mortgage, appoint a receiver,
or specifically enforce any of the covenants hereof:
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power of sale herein contained, Beneficiary shall notify Trustee and shall deposit with Trustee this

Deed of Trust and such receipts and evidence of expenditures made and secured hereby as Trustee
may require,

{a) Upon receipt of such notice from Beneficiary, Trustee shall sell the Trust Estate, or a
sufficiency thereof, to satisfy the indebtedness evidenced by the obligations herein at public outery
to the highest bidder for cash. Sale of the Trust Estate shall be advertised for three consecutive
weeks preceding the sale in a newspaper published in the county where the Trust Estate is situated,
or if none is so published, then in some newspaper having a general circulation therein, and by
posting a notice for the same time at the courthouse of the same county, The notice and
advertisement shall disclose the names of Trustor in this Deed of Trust, Trustor waives the
provisions of Section 89-1-55 of the Mississippi code of 1972 as amended, if any, as far as this
Section restricts the right of Trustee to offer a sale more than 160 acres at a time, and Trustee may
offer the Trust Estate as a whole, regardless as how it is described. If the Trust Estate is situated in
two or more counties, or in two judicial districts of the same county, Trustee shall have full power
to select in which county, or judicial district, the sale of the Trust Estate is to be made, newspaper
advertisement published and notice of sale posted, and Trustee's selection shall be binding upon
Trustor and Beneficiary. Trustee shall execute a conveyance ta the purchaser in fee simple, and
deliver possession to such purchaser, which Trustor binds itself shall be given without obstruction,
hindrance or delay.

{b) The proceeds of any such sale shall be applied as follows: (i) to the payment of the
expenses of making, maintaining and executing this Trust, the protection of the Property, including
the expense of any litigation and reasonable attorney's fees and reasonable compensation to the
Trustee; (ii) to the payment of the indebtedness secured hereby or intended so to be, without
preference or priority of any part over any other part; and; (ii1) should there be any surplus the
Trustee will pay it to the Trustor or its assigns.

{¢) Upon any foreclosure sale or sale of all or any portion of the Trust Estate under the power
herein granted, Beneficiary may bid for and purchase the Trust Estate and shall be entitled to apply
all or any part of the indebtedness secured hercby as a credit to the purchase price.

{d) In case of any sale under this Deed of Trust, the Trust Estate may be sold as an entirety
or in parcels, by one sale or by several sales, as may be deemed by the Trustee to be appropriate and
without regard to any right of the Trustor or any other person to the marshalling of assets. In the
event that asale of less than all of the Trust Estate has been effected and the amounts secured hereby
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has not been paid in full, then the unsold portion of the Trust Estate shall continue to be subject to
this Deed of Trust, and the Deed of Trust shall continue in full force and effect in accordance with
Its terms.

2.04 Appointment of Receiver. Ifan Event of Default described in Section 2.01 of this Deed
of Trust shall have occurred and be continuing, Beneficiary, as a matter of right and without notice
to Trustor or anyone claiming under Trustor, and without regard to the then value of the Trust Estate
or the interest of Trustor therein, shall have the right to apply to any court having jurisdiction to
appoint a receiver or receivers of the Trust Estate, and Trustor hereby irrevocably consents to such
appointment. Any such receiver ot receivers shall have alf the usual powers and duties of receivers
in like or similar cases and all the powers and duties of Beneficiary in case of entry as provided in
Section 2.02 (a) and shall continue as such and exercise all such powers until the date of
confirmation of sale of the Trust Estate unless such receivership is sooner terminated.

2.05 Remedies Not Exclusive. Trustee and Beneficiary, and cach of them, shall be entitled
to enforce payment and performance of any indebtedness or obligations secured hereby and to
exercise all rights and powers under this Deed of Trust or under any Loan Instrument or other
agreement or any laws now or hereafter in force, notwithstanding that some or al} of the said
indebtedness and obligations secured hereby may now or hereafter be otherwise secured, whether
by mortgage, deed of trust, pledge, lien, assignment or otherwise, Neither the acceptance of this Deed
of Trust nor its enforcement, whether by court action, power of sale or otherwise, shall prejudice or
inany manneraffect Trustee's or Beneficiary's right to realize upon or enforce any other security now
or hereafer held by Trustee or Beneficiary, it being agreed that Trustee and Beneficiary, and each
of them, shall be entitled to enforce this Decd of Trust and any other security now or hereafter held
by Beneficiary or Trustee in such order and manner as they, or either of them, may in their absolute
discretion determine. No remedy herein conferred upon or reserved to Trustee or Beneficiary is
intended to be exclusive of any other remedy herein or by law provided or permitted, but each shall
be cumulative and shall be in addition to every other remedy given hereunder or now or hereafter
existing at law or in equity or by statute. Every power or remedy given by any of the Loan
Instruments to Trustee or Beneficiary, or to which either of them may be otherwise entitled, may be
exercised, concurrently or independently, from time to time and as often as may be deemed
expedient by Trustee or Beneficiary and either of them may pursue inconsistent remedies.

2.06 Request for Notice. Trustor hereby requests a copy of any notice of default and that any
notice of sale hereunder be mailed to it at the address set forth in the first paragraph of this Deed of
Trust. Failure to provide notice of sale to Trustor shall fiot impair the validity of any remedy granted
to Beneficiary under this Deed of Trust.
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te of Mississippi. This instrument cannot be waived, changed, discharged or texminated
orally, but only by an instrument in writing signed by the party against whom enforcement of any
waiver, change, discharge or termination is sought.

3.02 Trustor Waiver of Rights. Trustor waives the benefit of all laws now existing or that
hereafter may be enacted providing for (i) any appraisement before sale of any portion of the Trust
Estate, and {ii) the benefit of all laws that may be hereafter enacted in any way extending the time
for the enforcement of the collection of the obligations hereunder or the debt evidenced hereby or
creating or extending a period of redemption from any sale made by collecting said debt. To the full
extent Trustor may do so, Trustor agrees that Trustor will not at any time insist upon, plead, claim
or take the benefit or advantage of any law now or hereafter in force providing for an appraisement,
valuation, stay, extension or redemption, and Trustor, for Trustor, Trustor's heirs, devisees,
representatives, successors and assigns, and for any and all persons ever claiming any interest in the
Trust Estate, to the extent permitted by Taw, hereby waives and releases all rights of redemption,
valuation, appraisement. stay of execution, notice of clection to mature or declare due the whole of
the secured indebtedness and marshaling in the event of foreclosure of the liens hereby created,
whether such rights are statutory, cormmon law or otherwise., If any law referred to in this Section
and now in force, of which Trustor, Trustor's heirs, devisees, representatives, successors and assigns
or other person might take advantage despite this Section shall hereafter be repealed or cease to be
in force, such law shall not thereafter be deemed to preclude the application of this Section. Trustor
expressly waives and relinquishes any and all rights and remedies which Trustor may have or be able
to assert by reason of applicable laws pertaining to the rights and remedies of sureties.

3.03 Satisfaction of Indebtedness. At such time as all indebtedness secured by this Deed of
Trust has been paid in full and all obligations of Trustor under the Loan Instruments have been
performed, Beneficiary agrees to execute a release of lien or other such instrument necessary to
evidence the cancellation of this Deed of Trust.

Alternatively, at such time as Trustor has met its obligation under Section 2.2(i) of the MOU
and met that portion of the Trustor’s obligation relating to job creations pursuant to Section 2.2(ii)
of the MOU, Beneficiary agrees to execute a release of licn or other such instrument necessary to
evidence the cancellation of this Deed of Trust. Said release of this Deed of Trust shall not relieve
Trustor of its other obligations pursuant to the MOU.

3.04 Notices. Whenever Beneficiary, Trustor or Trustee shall desire to Bive or serve any
notice, demand, request or other communication with respect to this Deed of Trust, each such notice,
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demand, request or other communication shall be in writing and shall be effective only if the same
is delivered by personal service or mailed by registered mail, postage prepaid, return receipt
requested, addressed to the address set forth at the beginning of this Deed of Trust. Any party may
at any time change its address for such notices by delivering or mailing to the other parties hereto,
as aforesaid, a notice of such change.

3.05 Acceptance by Trustee. Trustee accepts this Trust when this Deed of Trust, duly
executed and acknowledged, is made a public record as provided by law. Trustee covenants faithfully

to perform the trust herein created, being liable, however, only for gross negligence or willful
misconduct.

3.06 Captions. The captions or headings at the beginning of each Section hereof are for the
convenience of the parties and are not a part of this Deed of Trust.

3.07 Invalidity of Certain Provisions. If the lien of this Deed of Trust is invalid or
unenforceable as to any part of the debt, or if the lien is invalid or unenforceable as to any part of the
Trust Estate, the unsecured or partially secured portion of the debt shall be completely paid prior to
the payment of the remaining and secured or partially secured portion of the debt, and all payments
made on the debt, whether voluntary or under foreclosure or other enforcement action or procedure,
shall be considered to have been first paid on and applied to the full payment of that portion of the
debt which is not secured or fully secured by the lien of this Deed of Trust.

3.08 Subrogation, To the extent that proceeds are advanced to pay any outstanding lien,
charge or prior encumbrance against the Trust Estate, such proceeds have been or will be advanced
by Beneficiary at Trustor's request and Beneficiary shall be subrogated to any and all rights and liens
owed by any owner or holder of such outstanding liens, charges and prior encumbrances, irrespective
of whether said liens, charges or encumbrances are released.

IN WITNESS WHEREOF, Trustor has exceuted this Deed of Trust as of the day and year
first above written. P

GREENTECT AUTOMOTIVE, INC,
RV ey X(
By /G i oX

T LEONS
(Title)

ot
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efore me, the uadersigned atthority in ar County

and State,fon this &;g“" day of September, 2011, within my jurisdiction, the within named
M ,who acknowledged that he is { ' 60_ - of GreenTech Automotive,

Inc., a Mississippi Co;poratxon and that for and on behalf of said Corporation, and as its act and
dced he executed the above and foregoing instrument, after first having been duly '1ulhon7cd by said
Corporation so to do. :

S . PMELANY M., TELLEZ 2
b - INOH&Y PUBLIC <
f\  RegisH Av N ¥ 7324293
COMMORWELETICOF YIRGINIA
ny ccmwss'ou EXPIRES
Junt 30,2015 .

My Commission Expires: /\'IM&L ‘77@,, 2/0}\6
v

THgs
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COVER SHEET TO ASSIGNMENT OF DEED OF TRUST

In compliance with Section 89-5-24(2) of the Mississippi Code of 1972, as amended,
the following information is included:

Prepared by and return to:

Title of Document:

Address of Assignor/Grantor:

Address of Assignee/Grantee:

Indexing Instructions:

Dulaney Law Firm, L.L.P.

Andrew T. Dulaney, MS Bar No.: 9467
P.O. Box 188

Tunica, MS 38676

Telephone: (662) 363-2922

Assignment of Deed of Trust

Tunica County Economic Development
Foundation, Inc.

c/o Lyn Arnold, President

P.O. Box 1888

Tunica, MS 38676

Telephone: (662) 363-2865

Tunica County, Mississippi
c/o Rechelle R. Siggers
P.O.-.Box 217

Tunica, MS 38676
Telephone: (662) 363-2451

A tract in the Northwest and Southwest Quarters of
Section 20; Township 3 South; Range 10 West, Tunica
County, Mississippi

And

Marginal Entry on Deed of Trust in Land Mortgage
Book 240 at page 239

EXHIBIT

C
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ASSIGNMENT OF DEED OF TRUST

IN CONSIDERATION OF TEN DOLLARS ($10.00) cash in hand paid, and other
good and valuable considerations, the receipt and sufficiency of which is hereby
acknowledged, TUNICA COUNTY ECONOMIC DEVELOPMENT FOUNDATION, INC.,
a Mississippi not for profit corporation, (“Assignor”}) hereby transfers, conveys and
assigns without recourse or warranties unto TUNICA COUNTY, MISSISSIPPI
(“Assignee”), the following described Deed of Trust, to-wit:

Deed of Trust executed by GreenTech Automotive, Inc. in favor of

Tunica County Economic Development Foundation, Inc. dated

September .35 , 2011, which Deed of Trust is recorded on September

26, 2011 in Land Mortgage Book 240, beginning at page 239 of the

records of the Chancery Clerk's office of Tunica County, Mississippi.

In addition to assigning the referenced Deed of Trust, Assignor also assigns
and transfers all of its right, title and interest in and to the related contracts or

- agreements and indebtedness secured thereby without recourse or warranties.

WITNESS the signature of Tunica County Economic Development Foundation,

Inc., on this thecfﬂé day of October, 2017.

TUNICA COUNTY ECONOMIC
DEVE/LQEMENT FOUNDATION, INC.

By ( oy (L tingdd
Lyn Arnold, President
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STATE OF MISSISSIPPI

COUNTY OF TUNICA

PERSONALLY appeared before me, the undersigned authority in and for the
said County and State, on this /% day of October, 2017, within my
jurisdiction, the within named Lyn Arnold, who acknowledged that she is President
of Tunica County Economic Development Foundation, Inc., a Mississippi not for
profit corporation, and that for and on behalf of said corporation, and as its act and
deed, she executed the above and foregoing instrument, after first having been duly
autho‘(‘i‘z‘gc’ll ,by said corporation so to do.

A

A 7 ,//,(‘ /’}
WO M W 0, ] /
\\\\ 50?* 4'?6‘ ’ ,,’ —s/// /;_, ’(/
] : ANy
S NOTARYPUBLC = / lp i A /i (s
s 10 Mo, 91460 z Notary Publie
o Coremission Expires =
L g, e S ;-
b o e o 5 LI
: i i s b K
My, Spmssion Expires:_— 00 O o5 [

AT
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LOAN AGREEMENT

THIS LOAN AGREEMENT, dated as of S2oembrs |5, 2011, is between the
Mississippi Development Authority, acting for and on behalf of the State of Mississippi (the
"Lender") and GreenTech Automotive, Inc., a Mississippi corporation, (the "Borrower").

WITNESSETH:

WHEREAS, the Lender agrees to make a loan to the Borrower under the Mississippi
Industry Incentive Financing Revolving Fund as authorized in Section 57-1-221, Mississippi Code of
1972, in an amount not to exceed a total of Three Million Dollars ($3,000,000.00) for the purpose of
reimbursement of costs incurred by the Borrower for site preparation, new improvements, fixturcs
and equipment for the manufacturing of automobiles (the “Loan”) as further set out in the
Memorandum of Understanding between Lender, Borrower, and certain local entities dated July 25,
2011 (the “MOU™); and

WHEREAS, the Lender has determined that the Borrower and the Project as defined in the
MOU do qualify under the Mississippi Industry Incentive Financing Revolving Fund, as authorized
in Section 57-1-221, Mississippi Code of 1972, (the “Law”) and are eligible for reimbursement of
costs incurred by the Borrower for site preparation, new improvements, fixtures and equipment for
use in the manufacture of automobiles; and

WHEREAS, the Borrower has requested the Lender to finance a portion of the cost of such
site preparation, new improvements, fixtures and equipment; and

WHEREAS, the Lender authorized the Loan pursuant to the Law and the terms of the MOU
in the amount of Three Million Dollars ($3,000,000); and

WHEREAS, the Borrower will execute a Note and a Security Agreement (both as hereinafter
defined) to evidence and secure its obligations to repay said Loan.

NOW, THEREFORE, the parties hereto, intending to be legally bound hereby and in
consideration of the covenants hereinafter contained, do hereby agree as follows:

ARTICLE I
DEFINITIONS
Section 1.1. Definitions. The terms set forth below shall have the following meanings in
this Loan Agreement, unless the context clearly otherwise requires. Except where the context

otherwise requires, words importing the singular number shall include the plural number and vice
versa.

EXHIBIT

I D
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Agreement;

"Agreement” shall mean this Loan Agrecment as amended or supplemented from time to time
in accordance with the terms hereof.

Authorized Representative:

"Authorized Representative" shall mean any person or persons from time to time designated
to act on behalf of the Borrower.

Business Day:

"Business Day" shall mean any day, other than a Saturday or Sunday or official holiday of the
State of Mississippi, on which the Lender is not required or authorized by law to remain closed.

Borrower:

"Borrower" shall mean GreenTech Automotive, Inc., a Mississippi corporation.

Cost or Cost of the Project:

"Cost" or "Cost of the Project" in relation to this Loan shall mean and be deemed to include
reimbursable costs incurred by the Borrower for new improvements, site preparation, fixtures and
equipment for use in the manufacturing of automobiles.

Event(s) of Default:

"Event(s) of Default" shall mean any Event(s) of Default specified in Section 7.1 of this
Agreement.

Facility:

“Facility” shall mean the property, plant and equipment, including without limitation, the
Project, to be constructed in Tunica County, Mississippi, for the manufacturing of automobiles.

Loan:

"Loan" shall have the meaning given such term in the first recitals paragraph of this
Agreement, or if the context requires, shall mean one or more advances made or to be made by the
Lender to the Borrower pursuant to the terms of this Agreement.

Loan Payments:
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"Loan Payments" shall mean the payments required to be made by the Borrower pursuant to
Section 4.2 hereof.

Note:

“Note" shall mean the promissory note of the Borrower substantially in the form attached
hereto as Exhibit “A.”

Payment Date or Payment Dates:

"Payment Date" or "Payment Dates" shall mean semi-annual payments due on the thirtieth
day of June and the thirty-first day of December of each year, provided, however, that if any such
Payment Date shall fall on a day other than a Business Day, the payment due on such Payment Date
shall be due on the next succeeding Business Day.

Person or person:

"Person” or "person" shall mean, as the case may be, any individual, sole proprietorship,
corporation, partnership (including without limitation, general and limited partnerships), limited
liability company, joint venture, association, joint stock company, trust, unincorporated organization
or any government or any agency or political subdivision thereof, or public corporation.

Project:

"Project" shall mean a final assembly automotive facility including but not limited to its site
preparation, improvements, fixtures, and equipment for the manufacturing of automobiles located at
the Project Site.

Project Site:

"Project Site" shall mean the real property where the Project is situated, more particularly
described in Exhibit “A” to the MOU.

Security Agreement:

“Security Agreement” shall mean the security agreement executed by the Borrower in favor
of Lender and substantially in the form attached hereto as Exhibit “B” to secure Borrower’s
obligation to repay the Loan pursuant to the terms hereof, as amended from time to time.

Transaction Documents:

"Transaction Documents" shall mean this Agreement, the Note, the Security Agreement and
all other instruments and documents executed in connection herewith, each as amended from time to
time.
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State:

"State" shall mean the State of Mississippi.

ARTICLE IT
REPRESENTATIONS

Section 2.1. Representations of Borrower. As of the date hereof, the Borrower makes the
following representations as the basis for the Loan by the Lender and the undertakings on the part of
the Borrower herein contained:

(a) The Borrower is in good standing and is duly qualified to transact business in the
State of Mississippi, has the corporate power to enter into this Agreement and the Note and has duly
authorized the execution and delivery of this Agreement and the Note and as to the Borrower, this
Agreement and the Note are valid and legally binding and enforceable in accordance with their
respective terms, except to the extent the enforceability thereof may be limited (i) by bankruptcy,
reorganization, or similar laws limiting the enforceability of creditors' rights generally or (ii) by the
availability of any discretionary equitable remedies.

(b)  The execution and delivery of this Agreement and the Note and the performance by
Borrower of its obligations under this Agreement or the Note do not violate any laws applicable to
Borrower in any material respect.

(c) The estimated Cost of the Project is not less than the principal amount of the Loan.

(d)  The Borrower will accept disbursements of Loan proceeds from Lender in accordance
with the provisions of this Agreement and will use or cause to be used, each such disbursement
solely for the Project.

(e) All information furnished by the Borrower to the Lender for the purpose of approving
the Project and the financing of the Loan is true, accurate and complete in all material respects as of
the date provided, except with respect to projections and estimates as to future events, such
information is not to be viewed as facts and the actual results during the period or periods covered by
such projections and estimates may materially differ from the projected or estimated results.

® The Loan is not being made to finance any existing debt.

(8) There are no undisclosed suits or proceedings pending or to the knowledge of the
Borrower threatened in writing against the Borrower which would reasonably be expected to have a
material adverse effect on the financial condition or business of the Borrower, and there are no
undisclosed proceedings by or before any governmental commission, board, bureau or other
administrative agency pending or to the knowledge of the Borrower, threatened in writing against
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the Borrower which would reasonably be expected to have a material adverse effect on the financial
condition or business of the Borrower.

ARTICLE III
COMPLETION OF PROJECT

Section 3.1. Completion of Project. The Borrower will complete the Project in accordance
with the purposes and as herein provided, will use commercially reasonable efforts to cause site
preparation, any new improvements, fixtures, and equipment installation required for completion of
the Project to be completed within a reasonable timeframe, but if for any reason such shall not be
completed there shall be no resulting diminution in or postponement of the payments required in
Section 4.2 hereof to be paid by the Borrower under this Agreement and the Note.

Anything in this Agreement notwithstanding, the Lender shall not be obligated to complete
the acquisition and installation of Project, other than to make the Loan.

In order to cffectuate the purposes of this Agreement, the Borrower will make, execute,
acknowledge and deliver, or cause to be made, executed, acknowledged and delivered, all contracts,
orders, receipts, writings and instructions, in the name of the Borrower or otherwise, with or to other
persons, firms or corporations, and in general do or cause to be done all such other things as may be
rcasonably necessary, for completion of acquisition and installation of the Project and fulfillment of
the obligations of the Borrower under this Agreement.

The Borrower will maintain such records in connection with the Project as to permit ready
identification thereof which records the Lender shall have the right to inspect upon reasonable notice

during regular business hours.

The Borrower will permit the Lender or any person designated by Lender upon reasonable
notice during regular business hours to inspect the Collateral.

Section 3.2. Requisition for Project Funds. Pursuant to Miss. Code Ann. § 31-7-305, the
Lender shall make disbursements to pay the Cost of the Project within forty-five (45) days after
receipt by the Lender of (a) original executed requisitions (upon which the Lender may rely
conclusively and shall be protected in relying) signed by an Authorized Representative, stating with
respect to each payment to be made: (1) the requisition number, (2) the name and address of the
Person to whom payment is due or, in the event such payment is to reimburse the Borrower, the
name and address of the Person to whom payment previously has been made, and proof thereof,
(3) the amount that has been paid or is to be paid, (4) that there has been no "Event of Default" under
Section 7.1 of this Agreement by the Borrower under this Agreement, and (5) that each obligation,
item of cost or expense mentioned therein has been properly incurred, and has not been the basis of
any previous withdrawal; (b) copies of all invoices or statements from a payee supporting each
requisition for payment and clearly identifying the equipment or other item or service to be paid for
or reimbursed. Documentation substantially in the form of the attached Sample Requisition for
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Project Funds, together with the sample Purchase Requisition, Invoices and Accounts Payable
Inquiry Invoice Detail attached to the Sample Requisition for Project Funds, all as set forth in the
attached Exhibit “C”, shall be deemed to be in a form sufficient to fully satisfy the requirements of
this Section 3.2. Notwithstanding the foregoing, the Lender shall use its best efforts to cause the
funds requested to be disbursed within twenty-one (21) days after receipt of documentation
consistent with Exhibit C. Disbursements by the Lender may only be made pursuant to the
procedures outlined in this Section 3.2 to (1) Borrower to reimburse Borrower for Costs paid by
Borrower, or (2) directly to a vendor to pay for equipment or other item or service being purchased
by Borrower in connection therewith.

Requisition requests shall be made by the Borrower to the Lender between the first (1st) and
tenth (10th) day of a month and only during this time period, provided, however, that this
requirement will be deemed waived by the acceptance of the requisition request by the Lender.

ARTICLE IV
SECURITY; LOAN PAYMENTS; OTHER OBLIGATIONS

Section 4.1. Transaction Documents. Concurrently with the signing of this Agreement, in
order to securc the obligations of the Borrower hereunder, the Borrower will execute and deliver the
Note, which shall be substantially in the form attached hereto as Exhibit “A,” and the Security
Agreement, which shall be dated the same date as this Agreement and substantially in the form
attached hereto as Exhibit “B,” and which shall include an item-by-item listing of all assets being
pledged to secure the obligations of Borrower to Lender under this Agreement (the “‘Collateral”), as
well as a provision excluding all other assets of Borrower from any claims or liens of Lender.

Section 4.2. Loan Payments. The principal and interest payments on the Loan shall be due
semi-annually on the 30™ day of June and the 31 day of December of each year in installments
sufficient to repay the total loan within a period of time not to exceed the weighted average life of the
Collateral or ten (10) years, which ever term is less (“weighted average life” shall mean the result of
finding the sum of the products produced by multiplying the cost of each piece of Collateral by its
useful life and then dividing such sum by the total cost of all Collateral). The interest rate will be
determined at the time of the bond sale and will be the cost of the State’s money. Said payments
shall commence on the next scheduled payment date that is at least six months after the Start of
Commercial Production (as defined in the MOU). Provided the first payment is prior to completion
of Borrower’s annual financial statement audit, Borrower will estimate the first payment and will
perform a final payment calculation after completion of the audit. Borrower will adjust the second
payment to reflect any adjustment resulting from the post-audit payment calculation. Collateral lives
will be determined by applying the capitalization and depreciation policy it uses for preparation of its
audited financial statements. Prior to the June payment each year, the payment amount will be
recalculated based on the principal amount due and owing at that time. All payments shall be
payable in coin or currency of the United States of America which, at the time of payment is legal
tender for the payment of the Loan and shall be made by the Borrower to the Lender by check
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delivered and received on payment date or by bank wire or bank transfer as Lender may specify or
approve.

Section 4.3. Obligation to Make Payments Absolute. It is understood and agreed that all
payments by the Borrower under this Agreement and the Note shall be absolute and unconditional
and shall not be subject to any defense (other than payment) or any right of set-off, counterclaim or
recoupment.

Section 4.4. Maintenance of Project. The Borrower will use commercially reasonable
efforts to maintain, preserve and keep the Project or cause the Project to be maintained, preserved
and kept, in good repair, working order and condition (subject to ordinary wear and tear) and will
from time to time make or cause to be made all necessary and proper repairs, replacements and
renewals.

Section 4.5. Payment of Taxes and Assessments; Compliance with Law; No Further
Liens. The Borrower will: (a) pay, or make provision for payment of, all material lawful taxes and
assessments, including income, profits, property or excise taxes, if any, or other municipal or
governmental charges, levied or assessed by the Federal, state or any municipal government with
respect to or upon the Project or any part thereof or upon any payments hereunder when the same
shall become due, other than taxcs and asscssments that are being contested in good faith; and (b)
duly observe and comply with all valid requirements of any governmental authority necessary for the
operation of the Facility.

Section 4.6. Operation of Project. The Borrower agrees that so long as the Loan is
outstanding and after the start of Commercial Operations, except (a) during periods (consisting of
no more than thirty (30) consecutive calendar days nor occurring no more often than once in any
thirty-six (36) month period) during which Borrower's normal manufacturing operations at the
Facility are halted because of reasons beyond Borrower’s reasonable control, or (b) during periods
after the occurrence of damage or loss to the Facility in excess of $250,000 during which Borrower
has initiated and is diligently pursuing efforts to rebuild and restore the Facility, Borrower will
maintain or cause to be maintained the operations of the Project, unless the Project is disposed of
pursuant to Section 6.1 hereof.

Section 4.7. Payment of Expenses. The Borrower will pay, or cause to be paid, in addition
to the payments provided for in Sections 4.2 and 4.3 hereof, all of the material expenses of operation
of the Project, including, without limitation, the cost of all necessary and proper repairs,
replacements and renewals and any and all taxes and assessments payable pursuant to Section 4.5
hereof. The Borrower further agrees to pay reasonable fees, expenses and charges incurred by
Lender in making the Loan, including but not limited to, the reasonable fees and out-of-pocket
expenses of counsel employed by the Mississippi Development Authority, but in all events, such
payments by Borrower shall be limited to Twenty-Five Thousand Dollars ($25,000.00).

Section 4.8. Payments Continue Upon Destruction of Project. It is understood and agreed
that the payments under Section 4.2 hereof and on the Note and other charges payable hereunder
shall continue to be payable at the time and in the amounts herein specified (except in connection
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with a prepayment permitted to be made under Section 8.1 hereof), whether or not the Project, or any
portion thereof, shall have been destroyed, wholly or partially, by fire or other casualty, and that there
shall be no abatement or diminution of any such payments and other charges by reason thereof.

Section 4.9, Release and Indemnification of the Lender. The Borrower hereby releases
the Lender from, and agrees that the Lender and its respective officers, directors, members,
employees, attorneys, and agents shall not be liable for, and agrees to defend, indemnify and hold the
Lender and its respective officers, directors, members, employces, attorneys, and agents harmless
against:

(a) any or all liability or loss, cost or expense, including reasonable attorneys' fees,
resulting from or arising out of any loss or damage to property or any injury to or death of any person
occurring on or about the Project Site or resulting from any defect in the fixtures, machinery,
equipment or other property located on the Project Site or arising out of, pertaining to, or having any
connection with the Project or the financing thereof (whether or not arising out of acts, omissions or
negligence of the Borrower);

(b) any and all claims, damages, judgments, penalties, costs, and expenses (including
reasonable attorneys' fees and court costs now or hereafter arising from the aforesaid enforcement of
this paragraph) arising directly or indirectly from (i) the activities of the Borrower or any third parties
with whom Borrower has a contractual relationship, or (ii) the violation by the Borrower of any
environmental protection, health, or safety law in a material respect, whether any such claims are
asserted by any governmental authority or any other Person which indemnity shall survive the
termination of this Agreement.

Notwithstanding the foregoing, the release and indemnity provided for in this Section 4.9
shall not be effective to relieve the Lender or its respective officers, directors, members, employees,
attorneys and agents from damages that result from negligence or intentional misconduct on the part
of the Lender or from Lender’s failure to perform any obligation under (including Lender’s
obligation to fund Loans under this Agreement) or Lender’s breach of this Agreement. This release
and indemnification covenant shall survive the termination of this Agreement with respect to liability
arising out of any event or act occurring prior to such termination.

Section 4.10. Insurance. Throughout the term of this Agreement, the Borrower shall keep,
or cause to be so kept, any buildings and contents of those buildings at the Project Site continuously
insured against such risks as are customarily insured against by businesses of like size and type
(other than business interruption insurance), paying or cause to be paid as the same become due all
premiums in respect thereto, including but not necessarily limited to:

(a) Casualty insurance against loss and/or damage to any and all buildings and their
contents, including the Collateral, at the Project Site under a policy or policies covering such risks as
are ordinarily insured against by similar businesses, including without limiting the generality of the
foregoing, fire, lightning, windstorm, hail, explosion, and uniform standard extended coverage. Such
insurance shall be for not less than the full insurable value of the buildings and their contents,
including the Collateral.
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(b)  Comprehensive general public liability insurance protecting the Borrower as a named
insured and the Lender as additional insured against liability for death and injuries to persons and
damage to property, occurring on, in or about the Project Site.

(c) Workers' compensation insurance respecting all employees employed at the Project
Site in such amount as is customarily carried by like organizations engaged in like activities of
comparable size and liability exposure.

All insurance required hereby shall be taken out and maintained by Borrower in generally
recognized responsible insurance companies approved by the Borrower, which approval shall notbe
unreasonably withheld. The insurance required may be contained in blanket policies now or
hereafter maintained or caused to be maintained or approved by the Borrower.

Certificate or certificates of insurance showing that such insurance is in force and effect shall
be deposited with the Lender no later than the date on which Borrower shall take possession of any
property acquired with proceeds of the Loan. Prior to expiration of any such policy, the Borrower
shall furnish the Lender with evidence satisfactory to the Lender that the policy has been renewed or
replaced or is no longer required by this Agreement.

Section 4.11. Application of Insurance Proceeds.

(a) Immediately afier the occurrence of any damage or loss to the Project Site in excess of
Two Hundred Fifty Thousand Dollars ($250,000.00) the Borrower shall notify the Lender as to the
nature and extent of such damage or loss. If the Borrower determines that rebuilding, repairing or
restoring the Project Site is practicable and desirable, the Borrower shall forthwith proceed with such
rebuilding, repairing or restoring the Project Site to its former condition or to a condition that
Borrower deems useful for the Project, and shall notify the Lender, upon the completion thereof. In
the event the Borrower elects to rebuild, repair or restore the Project Site, and the net proceeds of
insurance, if any, will be insufficient to pay in full the costs of rebuilding, repairing or restoring the
Project Site under this Section, the Borrower will nonetheless perform such rebuilding, repairing or
restoration.

(b) If the Borrower chooses not to rebuild, repair or restore the Project Site, the Borrower
shall pay or cause to be paid to the Lender the proceeds of such insurance relating to the Project, if
any, to be applied to the repayment of the Loan.

(©) Any provisions of this Agreement to the contrary notwithstanding, the Borrower shall
be entitled to receive, keep and retain that portion of insurance proceeds received for damages to its
own property other than, if an Event of Default has occurred and is continuing, the Collateral. The
Lender shall cooperate fully with the Borrower in the handling and the conduct of any prospective or
pending insurance claims.
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ARTICLE V
SPECIAL COVENANTS

Section 5.1. Agreement to Cooperate. In the event it may be necessary for the proper
performance of this Agreement, or for the exercise of any rights hereunder, on the part of the Lender
or the Borrower that any application or applications for any permit or license or authorization to do
or to perform certain things be made to any governmental or other agency by the Borrower or the
Lender, or both, the Borrower and the Lender each agree to execute and prosecute upon the request
of the other such application or applications except where the failure to obtain any such permit or
license or authorization would not have a material adverse effect on the Project or such party’s
ability to perform its obligations under this Agreement.

Section 5.2. Covenant Against Waste. The Borrower shall use commercially reasonable
efforts to keep the Project Site clean and the buildings and the equipment therein in good repair
(subject to ordinary wear and tear), and to promptly comply with all laws, ordinances, regulations
and requirements of any governmental body affecting the Project Site, except where the failure to
comply would not reascnably be expected to have a material adverse effect on the Project Site.

Section 5.3. Financial Statement Covenants. So long as the Borrower shall owe any
amount under this Agreement or the Note, the Borrower agrees that it shall furnish the Lender with
financial statements which may be consolidated statements of Borrower, prepared by a certified
public accountant in accordance with generally accepted accounting principles as of the close of each
fiscal year within one hundred and eighty (180) days after the close of such fiscal year.

Section 5.4. Accounting Covenants. The Borrower covenants that it will maintain proper
books of record and account, in which full and correct entries regarding its business and affairs will
be made in accordance, to the extent applicable, with generally accepted accounting principles.

Section 5.5. Compliance with Environmental Laws. The Borrower shall use commercially
reasonable efforts to conduct all business, operations, and activities at or upon the Project Site at all
times during the term of this Agreement in material compliance with all applicable federal, state, or
local laws, ordinances, rules or regulations concerning public health, safety, or the environment.

ARTICLE VI
ASSIGNMENT, LEASE AND SALE OF PROJECT
Section 6.1. Disposal of Project and Asscts by Borrower.
(a) This Agreement may be assigned in whole or in part, and the interest of the Borrower
in the Project, the Project Site and/or the Facility may be sold or leased as a whole or in part by the

Borrower, provided that any such assignee, vendee or lessee shall, in writing, specifically assume the
obligations and affirm in its own capacity and become liable for the representations, warranties and
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covenants made by the Borrower in this Agreement or any Transaction Document, in which case if
the Lender, in writing, approves the sale, lease or assignment, the Borrower shall no longer be liable
for the performance and observance of the obligations, agreements, representations, warranties and
covenants made by the Borrower in this Agrcement or any Transaction Document, and Lender shall
execute and deliver to Borrower documentation sufficient to effectuate such release; and

(b) In the event of any sale, assignment or leasing of the Borrower’s interest in the
Project, the Project Site and/or the Facility by the Borrower without the written consent of the
Lender, the Borrower shall continue to remain primarily liable for the payments specified in Section
4.2 and Section 4.3 hereof and for performance and observance of the other agreements on its part
herein; and

(c) In connection with such sale, assignment or leasing of the Project pursuant to this
Section 6.1, the Borrower shall, no later than ten (10) days prior to the effective date thereof, furnish
or cause to be furnished to the Lender a copy of each such proposed sale agreement, assignment and
lease, as the case may be, in substantially the form to be executed thereafter; and

(d)  In connection with such sale, assignment or leasing of the Project pursuant to this
Section 6.1, the Borrower shall, ten (10) days after the delivery thereof, furnish or cause to be
furnished to the Lender, a true and complete copy of each such executed sale agreement, assignment
and lease, as the case may be.

ARTICLE VII
EVENTS OF DEFAULT AND REMEDIES

Section 7.1. Events of Default. The following shall be "events of default" under this
Agreement, and the terms "event of default", "Event of Default", "default", or "Default” shall mean,
whenever they are used in this Agreement, any one or more of the following events:

(a) failure by the Borrower to pay or cause to be paid when due any Loan payment
consisting of principal required to be paid under Section 4.2 hereof and the Note, which failure shall
have continued for five (5) Business Days after written notice of such failure is delivered to
Borrower;

(b)  failure by the Borrower to pay when due any other payment required to be made under
this Agreement, which failure shall have continued for a period of thirty (30) days after written
notice specifying such failure and requesting that it be remedied, is given to the Borrower by the
Lender;

(© failure by the Borrower to observe and perform in any material way any covenant,
condition or agreement on its part to be observed or performed as set forth herein, other than as
referred to in subsections (a) and (b) of this Section 7.1, which failure shall have continued for a
period of forty-five (45) days after written notice, specifying such failure and requesting that it be
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remedied, is given to the Borrower by the Lender; if by reason of the nature of such failure the same
can be remedied, but not within the said forty-five (45) days, failure by the Borrower to proceed with
reasonable diligence after receipt of said notice or failure to continue with reasonable diligence its
efforts to curc the same;

(d)  any material written representation or written warranty made by the Borrower in or
with respect to this Agreement or its application to the Lender for the Loan shall prove to have been
false in any material respect at the time of execution by the Borrower of this Agreement or said
application, as applicable;

(e) the Borrower shall commence a voluntary case or other proceeding in bankruptcy
seeking liquidation, reorganization, arrangement, readjustment of its debts or for any other relief
under the federal bankruptcy laws, as amended;

(f) there shall be filed against the Borrower an involuntary petition in bankruptcy or
seeking liquidation, reorganization, arrangement, readjustment of its debts or any other relief under
the federal bankruptcy laws, as amended, and such involuntary petition remains undismissed for
ninety (90) consecutive days

(g) failure by the Borrower to pay when due all amounts owed under Section 5.2(iii) of
the MOU after Borrower has defaulted on its investment commitment set out in Section 2.2(i) of the
MOU and after the Lender has given notice of its demand for the Borrower to make the payment
provided for in Section 5.2(iii) of the MOU;

h) failure by the Borrower to pay when due all amounts owed under Section 5.2(i) of the
MOU after Borrower has defaulted on its job creation and/or maintenance commitment set out in
Section 2.2(ii) and (iti) of the MOU and after the Lender has given notice of its demand for the
Borrower to make the payment provided for in Section 5.2(1) of the MOU; or

Section 7.2. Remedies. Whenever any Event of Default referred to in Section 7.1 hereof
shall have occurred and be continuing, any one or more of the following remedial steps may be
taken; provided that written notice of the default has been given to the Borrower by the Lender, and
the default has not theretofore been cured.

(a)  The Lender may declare all unpaid loan payments and amounts due under the Note to
be immediately due and payable, whereupon the same shall become immediately due and payable.

(b) The Lender may take any action at law or in equity, with respect to the Collateral,
including, without limitation, to the extent applicable, to collect the payments then due and thereafter
to become due, or to enforce performance and observance of any obligation, agreement or covenant
of the Borrower under the Transaction Documents.

Section 7.3. Power of Attorney. Borrower hereby constitutes and appoints Lender as its
true and lawful attorney-in-fact with full power of substitution until all obligations under this
Agreement are met (other than contingent indemnity obligations) (i) to receive payment of and to
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endorse the name of Borrower to the Collateral that comes into Lender’s possession or under
Lender’s control, (if) to file any claim or take any other action or institute proceedings, either in its
own name or in the name of Borrower or otherwise, which Lender may reasonably deem necessary or
appropriate to protect and preserve the right, title and interest of Lender in and to such Collateral,
and (iii) to otherwise act with respecct thereto as though Lender were the outright owner of such
Collateral; provided, however, that the power of attorney granted herein shall only be exercisable by
Lender after the occurrence and during the continuation of an Event of Default.

Section 7.4. No Remedy Exclusive. No remedy conferred upon or reserved to the Lender
by this Agreement is intended to be exclusive of any other available remedy or remedies, but each
and every such remedy shall be cumulative and shall be in addition to every other remedy given
under this Agreement or now or hereafter existing at law or in equity or by statute. No delay or
omission to exercise any right or power accruing upon any default shall impair any such right or
power or shall be construed to be a waiver thereof, but any such right and power may be exercised
from time to time and as often as may be deemed expedient. In order to entitle the Lender to
exercise any remedy reserved to it in this Article VII, it shall not be necessary to give any notice,
other than such notice as may be herein expressly required.

Section 7.5. Payment of Fees and Expenses. Ifthe Borrower shall default under any of the
provisions of this Agreement and the Lender shall employ attorneys or incur other expenses for the
collection of the Loan payments or for the enforcement of performance or observance of any
obligation or agreement on the part of the Borrower contained in this Agreement, the Borrower will
on demand therefore pay the reasonable fees and expenses of the Lender, and their attorneys as they
are incurred including all reasonable fees of counsel including those incurred for negotiation, trial,
appeals of ruling of any lower tribunals, administrative hearings, bankruptcy and creditors’
reorganization proceedings.

Section 7.6. Effect of Waiver. The Lender may waive any Event of Default under this
Agreement. In the event any agreement contained in this Agreement shall be breached and such
breach shall thereafter be waived, such waiver shall be limited to the particular breach so waived and
shall not be deemed to waive any other breach hereunder.

ARTICLE VIII
PREPAYMENT OF LOAN

Section 8.1. Prepayment of Loan Payments. In the event the Borrower desires to prepay
the Loan, upon giving the Lender three (3) days written notice, the Borrower may pay all amounts
outstanding under this Agreement without penalty or premium and upon such payment, the Borrower
will have no further payment obligation hereunder and the Lender shall cancel and terminate the
Note. Upon Borrower’s payment of all outstanding obligations (other than contingent indemnity
obligations) under this Agreement pursuant to this Section 8.1 or otherwise, the security interest
granted to Lender on the Collateral shall be terminated and released and Lender shall file any UCC
termination statements necessary to effect such termination and return any Collateral held by Lender
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in its possession and will execute and deliver to Borrower any additional documents or instruments
as Borrower shall reasonably request to evidence such termination.

ARTICLE IX
MISCELLANEOUS

Section 9.1. Notices. All notices, certificates, requests or other communications hereunder
shall be sufficiently given and shall be deemed given when received by registered or certified mail,
return receipt requested (except as otherwise specified herein), postage prepaid; or when received by
overnight delivery; or when personally delivered; addressed as follows:

If to the Lender:

Mississippi Development Authority
501 North West Street

Jackson, MS 39201

Post Office Box 849

Jackson, MS 39205

Attention: Kathy Gelston, CFO
Telephone Number: (601) 359-2902
Facsimile Number: (601) 359-1971

If to the Borrower:

GreenTech Automotive, Inc.

Attention; Nathan Howard, General Counsel
1323 US Hwy 61

Tunica, MS 38676

Telephone Number: 662-996-1118
Facsimile Number: 662-996-1119

Either Party may, by notice given under Section 9.1, designate any further or different
addresses to which subsequent notices, certificates, requests or other communications shall be sent.

Section 9.2. Parties Interested. This Agreement shall inure to the benefit of the Lender and
the Borrower and shall be binding upon the Lender and the Borrower and their respective successors
and assigns.

No stipulation, obligation or agreement contained in this Agreement shall be deemed or
construed to be a stipulation, obligation or agreement of any present or future member, agent,
employee or official of the Lender in his individual capacity, and no present or future member, agent,
employee or official of the Lender shall be liable personally, for any breach or non-observance or
failure to comply with the above mentioned stipulations and obligations. No present or future
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member, agent, employee or official of the Lender shall incur any personal liability in acting or
proceeding or in not acting or proceeding, in good faith, reasonably, under the provisions of this
Agreement.

Section 9.3. Amendment to Agreement. Except as otherwise provided, this Agreement
may not be amended, changed, modified, altered or terminated without the prior approval of both
parties. No amendment, change, modification, or alteration of this Agreement shall be made other
than pursuant to a written instrument signed by the Lender and the Borrower.

Section 9.4. Counterparts. This Agreement may be executed in any number of
counterparts, each of which, when so executed and delivered, shall be an original; but such
counterparts shall together constitute but one and the same Agreement.

Section 9.5. Severability of Invalid Provisions. If any clause, provision or section of this
Agreement be held illegal or invalid by any court, the invalidity of such clause, provision or section
shall not affect any of the remaining clauses, provisions or sections hereof, and this Agreement shall
be construed and enforced as if such illegal or invalid clause, provision or section had not been
contained herein.

Scction 9.6. Governing Law. This Agreement shall be governed as to validity, construction
and performance by the laws of the State of Mississippi.
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IN WITNESS WHEREOF, thc parties hereto have caused this Agreement to be duly
executed as of the day and year first above written on the cover page hereof.

MISSISSIPPI DEVELOPMENT AUTHORITY

v Ll iy

Titles 7';;, ik S ow Tzl

GREENTECH AUTOMOTIVE, INC.

By:

Title:
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be duly
execuied as of the day and year first above written on the cover page hereof.

MISSISSIPPI DEVELOPMENT AUTHORITY

By:

Title:

GREENTECH AUTOMOTIVE, INC.

~

P

By:

<

. -2, ~ny
Title: < e Lerpine  Sflay




Case: 25CH1:17-cv-001580  Document#: 2 Filed: 11/07/2017  Page 76 of 98

- reeean i

3

“

STATE OF MISSISSIPPI
PHIL BRYANT, GOVERNOR
MISSISSIPPI DEVELOPMENT AUTHORITY
GLENN MCCULLOUGH, JR.
EXECUTIVE DIRECTOR
July 7, 2016

VIA CERTIFIED MAIL
Mr. Trey Agner
Plant Manager

GreenTech Automotive, Inc.
One GreenTech Drive
Robinsonville, MS 38664

Dear Mr. Agner:

On July 25, 2011, GreenTech Automotive, Inc. (“GreenTech™), Tunica County, (the
“County”) and the Mississippi Development Authority (“MDA") entered into a Memorandum of
Understanding (the “MOU”) whereby GreenTech committed to invest $60,000,000 and create
350 jobs by December 31,2014, GreenTech further committed that the average annual
compensation for such jobs would be $35,000 per year and it would maintain those jobs for at
least 10 years. Among other incentives, MDA made a loan to GreenTech for $3,000,000
(“Company Loan Agreement”) and a loan to the County for the benefit of the project for
$1,879,292.00. MDA also offered, upon proper application and approval, a grant to the County
through the Community Development Block Grant (*CDBG”) of up to $3,000,000 for the
construction of a public road to the facility. However, ultimately, the CDBG grant was never
applied for nor received by the County, Currently, GreenTech has failed to meet the investment
and employment requirements of Section 2.2 of the MOU. MDA has worked diligently since
late 2014 to come to an agreement with GreenTech regarding a restructured MOU/payment plan.
To date, an agreement has not been reached.

Section 4.2 of the Company Loan Agreement states that the first payment shall be due on
the next scheduled payment date that is at least six months after the start of commercial
production, Although there has been a substantial delay in the construction and start-up of the
facility, according to your company’s website, production began on or about Octobgr 5, 20135,
Therefore, notwithstanding the aforementioned defaults, the first payment was due on June 30,
2016. MDA has yet to receive a loan payment from GreenTech. Section 7.1(a) of the Company
Loan Agreement states that it is an event of default if there is a “failure by the Borrower to pay
or cause to be paid when due any Loan payment consisting of principal required to be paid under
Section 4.2 hereof and the Note, which failure shall have continued for five (5) Business Days
after written notice of such failure is delivered to Borrower.” Please consider this
correspondence written notice of the default. GreenTech has five (5) business days from receipt

POST OFFICE BOX 849 « JACKSON, MISSISSIPPI 39205-0849
TELEPHONE (601) 359-3449 * FAX (601) 359-2832 +» www.mississippi.org

EXHIBIT
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of this letter to cure the default. Therefore, within five (5) business days, please remit to MDA
your payment with an amortization schedule that reflects payments sufficient to repay the loan
within a period of time not to exceed the weighted average life of the collateral or 10 years
whichever term is less per the terms loan agreement. Additionally, please provide supporting
documentation as to the basis of your calculation. Please note that in the event that payment is
not timely received, MDA will be forced to declare all loan payments immediately due and
payable pursuant to Section 7.2(a) of the Company Loan Agreement.

Thank you for your attention to this matter. Please do not hesitate to contact me should
you have any questions.

Glenn McCullough, Jr.
{ Executive Director

cc. Norman Chirite- via electronic mail
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PROMISSORY NOTE
Date: September 6, 2011 $3,000,000.00

FOR VALUE RECEIVED, GreenTech Automotive, Inc. (the "Borrower"), hereby
promises to pay to the order of the Mississippi Development Authority (the "Lender") or its assigns,
the principal sum of Three Million Dollars ($3,000,000.00) or so much thereof as may be advanced
by the Lender to the Borrower from time to time, with an interest rate to be determined at the time of
the bond sale and will be the cost of the State’s money, until fully and finally paid, and all other
amounts payable by the Borrower under the Loan Agreement (as hereinafter defined).

This Note has been executed under and pursuant to a Loan Agreement dated as of this date
between the Lender and the Borrower (the "Agreement"), which Agreement is incorporated herein in
its entirety by reference. This Note is issued to evidence the obligation of the Borrower under the
Agreement to repay the loan made by the Lender and all other payments of any kind required to be
paid by the Borrower under the Agreement. The Agreement includes provisions for prepayment and
acceleration of this Note. In the event that the terms of this Note conflict with the terms of the
Agreement, the terms of the Agreement shall control.

As provided in the Agreement and subject to the provisions thereof, payments hereon are to
be made to Lender at the address specified in the Agreement and on the dates and in the amounts
specified in the Agreement.

The payments of the Borrower to the Lender pursuant to the Agreement are as follows:

The principal and interest payments on the Loan shall be due semi-
annually on the 30" day of June and the 31% day of December of each year in
installments sufficient to repay the total loan within a period of time
determined by the weighted average life (as defined in the Agreement) of the
Collateral or ten (10) years, whichever is less, commencing on the next
scheduled payment date that is at least six months after the Start of
Commercial Production (as defined in the MOU). Provided the first payment
is prior to completion of Borrower’s annual financial statement audit,
Borrower will estimate the first payment and will perform a final payment
calculation after completion of the audit. Borrower will adjust the second
payment to reflect any adjustment resulting from the post-audit payment
calculation. Collateral lives will be determined by applying the capitalization
and depreciation policy it uses for preparation of its audited financial
statements. Prior to the June payment each year, the payment amount will be
recalculated based on the principal amount due and owing at that time. All

EXHIBIT
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payments shall be payable in coin or currency of the United States of America
which, at the time of payment is legal tender for the payment of the Loan and
shall be made by the Borrower to the Lender by check delivered and received
on payment date or by bank wire or bank transfer as Lender may specify or
approve.

As provided in the Agreement and subject to the provisions thereof, payments hereon are to
be made at the principal office of the Lender as shown in the Agreement in an amount which
together with other monies available therefore pursuant to the Agreement, will equal the amount
payable as principal due on the Loan (as defined in the Agreement) on such due dates.

The Borrower shall make payments on this Note on the dates and in the amounts as
calculated each year as provided herein and in the Agreement and in addition shall make such other
paymenls as are required pursuant to the Agreement. Upon the occurrence and during the
continuance of an Event of Default, as defined in the Agreement, the principal and interest on this
Note may be declared immediately due and payable as provided in the Agreement. Upon any such
declaration the Borrower shall pay all costs, disbursements, expenses and reasonable counsel fees of
the Lender in seeking to enforce their rights under the Agreement and this Note.

The Borrower (a) waives diligence, demand, presentment for payment, notice of nonpayment,
protest and notice of protest, notice of any renewals or extension of this Note, and (b) agrees that the
time for payment of this Note may be extended at the sole discretion of the Lender without impairing
the Borrower's liability hereon. Any delay on the part of the Lender in exercising any right hereunder
shall not operate as a waiver of any such right, and any waiver granted with respcct to one default
shall not operate as a waiver in the event of any subsequent or continuing default.

This Note shall be governed and construed in accordance with the laws of the State of
Mississippi.

IN WITNESS WHEREOQF, the undersigned has caused this Note to be executed in its name
and, if applicable, its corporate seal to be hereunto affixed and attested to by its duly authorized
officers all as of the day and year first above written.

GreenTe /Automotive, Inc.
By: _ [\ S

Title: (4 /el Exeootivn. Oblier
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Media Contact:

Dennis Carter

+1 (703) 666-9001
dennis.carter@wmgta.com

GreenTech Automotive Announces It Has Commenced
Production of MyCar and Is Ready to Take Orders

(Oct 5, 2015) Tunica, Miss. -- GreenTech Automotive (GTA), a U.S. automotive manufacturer focused on
developing and producing environmentally friendly, energy-efficient vehicles, today announces that it
has commenced production of its award-winning electric vehicle “MyCar” at its Tunica, Mississippi
facility and it is starting to take orders from North America distributors and dealers for model year 2016
vehicles.

The GTA MycCar is a two-seat all-electric vehicle that produces zero emissions, provides market segment
leading driving range of 60+ miles, and is recharged by a 110/220 Volt AC wall outlet or standard
JAE1772 charging station.

The MyCar meets or exceeds standards mandated by the National Highway Traffic Safety Administration
(NHTSA) and is powered by a (15.6 kWh) 72-Volt AC Lithium Iron Phosphate (LiFePO4) battery pack with
a battery management system and regenerative braking. The four-wheel hydraulic disc brakes offer
superior braking and vehicle control. A complete automotive lighting package, including headlights,
taillights, brake lights reverse lights and turn signals, provides for visibility and safety on public streets.
Vehicle maintenance and performance warnings are displayed electronically on the dash to alert the
driver on the operation of key vehicle systems.

In addition, the MyCar offers a number of convenience features, including an HVAC system, a state-of-
charge meter that indicates the amount of power left in the batteries, a 12-volt accessory port to
provide electrical charge for mobile phones, roomy interior with 40” leg room, power windows, radio
integrated with Bluetooth, iPod and auxiliary inputs, and ample vehicle storage, including two large cup
holders, glove box, and sizable trunk space. The MyCar will also have a few options available; right hand
drive, glass roof and two different gear ratios depending on the customer’s road landscape.

The MyCar is ready to start performing for the commercial market place and is available for purchase at
select distributors and dealers across the country. For more information, please contact Dennis Carter at

sales@gtaev.com.

About GreenTech Automotive:

GreenTech Automotive (GTA) is a U.S. based automotive manufacturer with a manufacturing facility in
Tunica, MS. GTA’s core values encompass green technology, affordability and U.S. job creation. For
more information, visit www.gtaev.com.
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STATE OF MISSISSIPPI

OFFICE OF THE STATE AUDITOR
Stacey Pickering

STATE AUDITOR
July 5, 2017
VIA ELECTRONIC MAIL
Charles Wang
President and CEO

GreenTech Automotive Inc.
One GreenTech Drive
Robinsonville, MS 38664

Dear Mr. Wang,

After thorough examination, | am required by Miss. Code Ann. § 7-7-211 (1972), to demand from
you, payment in the amount of Six Million Three Hundred Sixty Thousand Nineteen Dollars and Sixty Cents
($6,360,019.60) to the Office of the State Auditor. This demand is for the recapture of funds issued by the
Mississippi Development Authority on behalf of the Mississippi Industry Incentive Financing Revolving Loan
program made payable to GreenTech Automotive, Incorporated located in Robinsonville, Mississippi. Also,
to include the loan given to Tunica County on behalf of the Board of Supervisors for the benefit of
GreenTech Automotive, Incorporated. As set forth, this demand requires the Company reimburse the total
cost of the demand within thirty (30) days of this date.

This sum represents the principal, interest, and cost of recovery of the loan. An itemized statement
indicating the amount of this demand is enclosed. Make reimbursement payable to “State Department of
Audit Exception Clearing Account” and remit to Karei McDonald, Director of Performance Audit, P.0. Box
956 Jackson, MS 39205.

If you refuse, neglect, or otherwise fail to pay the demand within the allotted thirty (30) days, | have
the authority and duty to institute suit pursuant to Miss. Code Ann. § 7-7-211 (1972), and the Attomey
General of Mississippi shall file a civil lawsuit in the appropriate court. Please be aware after thirty (30)
days interest will again begin accruing at one percent (1%) per month until the demand is paid in full.

Sincerely,

Stacey E. Pickering
State Auditor
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SCHEDULE OF EXCEPTION

GreenTech Automotive Inc.

July 5, 2017

ITEM

REMEDIES FOR FAILURE TO PERFORM
Memorandum of Understanding Article i, 2.2(ii) and (iii)

INTEREST
MS Code Ann. 1972 §7-7-211
Interest calculated at one percent (1%) per
month from date of loss

COST OF RECOVERY

Cost is assessed on an hourly basis from each
staff member.

TOTAL

Page 98 of 98

AMOUNT

$4,879,292.00

$1,463,787.60

$16,940.00

$6,360,019.60
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