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From: Jim Scheider <jim.scheider@vmblawfirm.com>

Sent: Tuesday, May 26, 2015 10:58 AM

To: afulihum@jaspercountysc.gov; Dave L. Tedder
{dave@tedderlawoffice.coml;asoIomons@solomonsand!ayvton.com: sthornten29414@gmail.com;whsa
nders@vyahoo.com f

Ce: gkubic@bcgov.net; Gruber, Joshua (jzruber@bcgov.net); Antonia Lucia; Roberts Vaux; Rick
Marscher; Mark Berglind; Tabor Vaux

Subject: 14th Circuit Counties vs. MERS and its member banks

<image001.gif>

Gentlemen: As each of you may know, Antonia Lucia and | recently attended a Hearing in Qconee
County (Walhalla} (home of Dale Butts) before Judge Mcintosh of the South Carolina Business Court, the
subject of which were the collective Motions to Dismiss our claims filed by MERS and the banks.

There were two (2) of us representing the five (5) county Plaintiffs against which there were arrayed
against us no less than twenty-five (25) attorneys fram around the country representing MERS and its
member banks.,

After a three hour Hearing, Judge Mcintosh informed all parties that he would issue his ruling in the next
few weeks.

Attached for your review is a copy of judge Mcintosh’s form Order denying the MERS Motions to
Dismiss.

| expect a lot of activity by MERS and the banks in the weeks ahead.

Please let me know if you have further questions or if | need to attend an executive session to brief
Council on the steps ahead.

Thanks to each of you for allowing us to represent Allendale, Beaufort, Colleton, Hampton and
Jasper Counties in this ongoing hitigation.

We intend to ask additional South Carolina counties to join in this litigation.
Best regards,

}im Scheider



Pre-trial ruling favors the plaintiffs | WGOG
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Pre-trial ruling favors the
plaintiffs

May 29, 2015

A 10th circuit judge has issued a pre-trial ruling in a civil case brought on
behalf of five low state counties. The counties of Allendale, Beaufort,
Colleton, Hampton and Jasper are alleging that the national electronic
registry MERS and its member banks have corrupted a traditional land
records system and replaced it with a controversial electronic data registry.
Based on a recent hearing in Oconee County, Judge Lawton Mcintosh denied
the request by MERS and the banks to dismiss all claims made by the
counties. Mclntosh’s ruling is seen as an initial ruling that keeps the case
alive and clears a hurdle on the way to trial. One of the plaintiffs by name is
Dale Butts, the Beaufort registrar of deeds who earlier held the same
position in Oconee County. Oconee is not one of the plaintiffs, but
Westminster businessman John Dalen has urged Oconee County Council to
take an interest in the case because one of the potential outcomes could
mean money for the county’s coffers. According to a Beaufort law firm
representing the plaintiffs, the counties also allege that MERS and the banks
“have been and continue to file fraudulent and inaccurate documents in an
attempt to push through home foreclosures and to deal with chain of title
issues.”

John <johndalen@gmail.com> May 29 (2 days ago)
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Presentation to County Council, June 2, 2015 Concerning the Minutes and Backup Material of the May 8, 2015
Called County Council Meeting. These minutes can be found on the County Website under Council, Minutes and
Backup Material, May 8, 2015. The minutes were approved at the May 19, 2015 meeting.

1)
2)
3)
4)

5)
6)
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8)
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14)

15)

My name s Ken Nix and | come before you in my official capacity as Oconee County Auditor. | was elected
and began my first term in July 2009.

| will be married 45 years to my HS sweat heart in just three days.

I served 10 years in the Army Reserves with rank of SFC and received an honorable discharge.

My parents were honest hard working people who came through the Great Depression teaching me and
my three brothers values of honesty, truthfulness, pay your bills and be a good citizen.

| graduated college in 1974 with a degree in Business Administration.

I have experienced the loss of a brother, both parents, grandparents and 22 blood aunts and uncles along
with their spouses with only ocne uncle by marriage still living. Some were deceased prior to my birth.

I retired from Oconee Memorial Hospital with 30 years of service in Executive Management prior to taking
the office of Auditor.

I am a fourth generation Oconeeon and have lived here all my 65 years.

| have the highest standard in ethics and morals and follow the laws as best | can as interpreted by the SC
Department of Revenue.

I have taken the oath of office twice. It reads in part - I do solemniy swear that | will, to the best of my
ability, discharge the duties thereof, and preserve and protect and defend the Constitution of this State
and of the United States. We all took this oath, did we not? Mr. Cain and Mr. McCall you have taken it
twice and Mr. Cain | believe you have also taken the Attorney Hippocratic Oath as well. | would think
both are equally important but you as an attorney of the law may have a higher standard to follow.
Needless to say, | have experienced life’s challenges and have some education, and a lot of experience
and knowledge.

Mrs. Cammick{and | realize she is absent), Mr. McCall, Mr. Cain, based upon the back-up material and
minutes of the May 8" called meeting, it gives the impression (allegedly) that each of you have had in-
depth dialogue with the defendant concerning the Oconee County lawsuit, but can either of you say you
have emailed, called or dropped by my office to ask any question what-so-ever to get the Auditor’s
perspective over taxation of personal property? I'll answer that question for you — NO you have not. Due
diligence is getting all the facts and then making an informed decision. Where is the due diligence?
Totally relying (allegedly) on the defendant is not due diligence, I call it unethicall

SOME FACTS AND OBSERVATIONS

FILOT - Airplanes were not assets that were allowed fee agreements in the early and mid-2000’s. |
understand Spartanburg was the first SC County to allow a fee for an airplane in 2009 after there was
legislation passed to do so. S0 no FILOT agreement exists for any airplane that has ever been in Oconee
County. Fee agreements fall under DOR jurisdiction and do have to pay taxes.

As far as Delaware corporations not being taxed, if so then we owe millions of dollars in refunds to Altera,
BASF, Borg-Warner, Tyco/Covidien, Compact Air, Sandvik, and Schneider Electric {Square D) as they are
Delaware Corporations and have fee agreements with us. Is there a difference for an airplane and a
manufacturing corporation, the answer is no.

Taxation of personal property for corporations is SITUS — where it sits. There are three Attorney General
Opinions and SC Code of Laws with interpretation by the SC Department of Revenue that cover taxation



16)

17)

of airplanes. By the way, my authority comes from the SC Department of Revenue. These laws are made
for all taxpayers, rich or poor, and it is my sworn duty to apply them fairly and equally. The airplanein
question has been taxed every year since 2006 — remember | became Auditor in 2009.

Taxpavyers for certain personal property to include airplanes have two opportunities each year to help us
determine if they are 1) Taxable and 2) help us with the value. For the ones that do not respond by April
30 of each year they receive another opportunity when | send certified mail with signature of receipt.
Then once the tax notice is mailed they have until January 15"to appeal again. If these notices are
ignored then that gives Auditors the right to value the asset as best they can. It includes penalties which
compound the value in subsequent years as we don’t know if the engine has been overhauled, airplane
restored, salvaged or any other thing that may have affected the value. What do we say to the ones who
will get tax notices this year when they ask why do | have to pay taxes?

The paper wrote Political Payback - How can that be, | did not ask for support from the Journal, | did not
run ads in the Journal; | did not take contributions from any person, special interest group or Political
Action Committee. | paid 100% of my campaigns with my own money and still garnered nearly 65% of the
vote in 2012. | made no promises either spoken or written other than | would treat all citizens and
taxpayers fairly and equally. My hands are clean and | am just wondering what did you promise?

18) The issue you have to decide, are you following your oath of office, do you honestly feel you are following

19
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the law, can you sleep at night knowing that you have done your job as an elected official - morally,
ethically and legally. | can only answer for myself.

The minutes of the May 8" called meeting are readily on line through the County website. You have
approved them based upon the agenda with actions that Mrs. Huise distributes after each CC meeting. |
want the public to know the truth, read these minutes, if anyone does not have access, let me know and |
will walk you through the process. These minutes clearly show that Mr. McCall, Mrs. Cammett and Mr.
Cain (allegedly) have had discussions with Mr. Edwards, the defendant, and have allowed him to dictate
the settlement with the county, giving him all the freedom to sue the county and four elected officials
who were doing their job of making sure all taxpayers pay their fair share of taxes, whether rich or poor.
An email dated April 7 reads and | quote: “Scott, Paul {referring to Paul Cain) asked me to send you a copy
of the agreement {Redline and Final) that has been agreed upon. | know that Joel and Reg will not vote
for this but they do need to be given a copy to read before tonight's meeting. If you would send it to
them | would appreciate it. Jerry Edwards, Edwards Group, Seneca, SC.” The redline and final lawsuit
settlement versions written by Mr. Edwards are attached to the email and was going to be approved by
Mr. Cain, Mrs. Cammett and Mr. McCall. All this is public record and anyone can access this information
from their home computer.

Do you truly believe in fairness and equality to all? You say it is saving taxpayer money by not letting the
court decide; you say it will cost $500,000, not sure where this number came from but just what is the
value of equality to all citizens and taxpayers? How about considering the fact that you treat everyone
the same, | pay my taxes, you pay yours, and don’t you think everyone needs to pay their fair share. We
say the taxes are owed, Mr. Edwards says he does not owe them, only a court can decide whether they
are due or whether they should be taken off. You as County Council do not have the statutory authority
to remove the taxes.

Mr. McCall you were recently quoted in the Anderson paper “I've got pecple in my district living on soda
crackers and diet sodas. We need to cut durn expenses, this is insanity” Yes sir, it is insanity that you
don't require all taxpayers to pay their fair share, if you did then everyone’s taxes would be a little fess
and may be more affordabie.



22) Finally — you have heard from two highly respected attorneys with years of experience who represent the
county, and both have advised that Mr. Edwards's settlement either has legal issues or is putting the
county at high risk but you still want to carry it forward. | am absclutely amazed of the representation
you bring to our beautiful county. Again, | ask what did you promise?

23) Let me make this perfectly clear, | will not waiver over my strong moral or ethical values and | will fight to
protect the rights of all taxpayers regardless of any impending threat.

24) |1 do thank you for your time and want to thank you Mr. Thrift, Mr. Dexter and Mr. Corbiel for representing
fairness and equality for the good people of Oconee County.



Oath of Office

» “| do solemnly swear that | will, to the
best of my ability, discharge the duties
thereof, and preserve and protect and
defend the Constitution of this State and
of the United States.”



First FILOT in SC For An Airplane

e Spartanburg County — 2009, After
Legislation Passed Allowing Fees.



Delaware Corporations Operating in
Oconee County, SC

ALTERA POLYMERS LLC- A DELAWARE LLC
BASF — A DELAWARE CORPORATION
BORG-WARNER — A DELAWARE CORPORATION
COMPACT AIR — A DELAWARE LLC

SANDVIK — A DELAWARE CORPORATION

SCHNEIDER ELECTRIC — A DELAWARE
CORPORATION

TYCO/ COVIDIEN — A DELAWARE LP
US ENGINE VALUE — A DELAWARE PARTNERSHIP




Auditor Authority

 South Carolina Code of Laws.
* Direction from the Department of
Revenue.



Appeal Process for Airplanes

Return Required (SC Code of Laws) by April
30,

- |f No Return Filed, Return Requested by
Certified Mail, Signature Required.
Tax Notice Due Date by January 15%,
Can Appeal Set Value Until January 15%.
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Value of Fairness and Equality

* What Value Can You Place
on Fairness and Equality
and Upholding the
Constitution of this State?



Two Respected Attorneys

* Have advised that there are illegal
and unethical issues with this
settlement and puts the County and
certain individuals at risk.



STATE OF SOUTH CAROLINA
OCONEE COUNTY

ORDINANCE 2015- 06

AN ORDINANCE AUTHORIZING THE EXECUTION AND DELIVERY OF A FEE
AGREEMENT BY AND BETWEEN OCONEE COUNTY, SOUTH CAROLINA (THE
“COUNTY”) AND CASTO SOUTHEAST REALTY SERVICES, LLC OR ITS ASSIGNEE
(THE “COMPANY”) INCLUDING AN INFRASTRUCTURE IMPROVEMENT CREDIT
RELATING TO THE FEES IN LIEU OF TAXES THEREUNDER PURSUANT TO TITLE 12,
CHAPTER 44, CODE OF LAWS OF SOUTH CAROLINA, 1976, AS AMENDED AND THE
PLACEMENT OF RELATED PROPERTY IN A MULTICOUNTY INDUSTRIAL BUSINESS
DEVELOPMENT PARK ESTABLISHED BY THE COUNTY; AUTHORIZING THE
EXECUTION AND DELIVERY OF AN INTERGOVERNMENTAL AGREEMENT WITH
THE CITY OF SENECA; AND OTHER MATTERS RELATING THERETO.

WHEREAS, Oconee County, South Carolina (the “County™), acting by and through its
County Council (the “County Council”), is authorized and empowered under and pursuant to the
provisions of Title 12, Chapter 44 of the Code of Laws of South Carolina, 1976, as amended (the
“Act”), to acquire, or cause to be acquired, properties and to enter into agreements with any
business to construct, operate, maintain and improve such property and to enter into or allow
financing agreements with respect to such properties through which powers the economic
development of the State of South Carolina (the “State”) will be promoted and trade developed
by inducing manufacturing and commercial enterprises to locate and remain in the State and thus
utilize and employ the manpower, agricultural products and natural resources of the State and
benefit the general public welfare of the County by providing services, employment, recreation
or other public benefits not otherwise provided locally; and

WHEREAS, the County is authorized by the Act to execute a fee in lieu of tax
agreement, as defined in the Act, with respect to any such project; and

WHEREAS, Casto Southeast Realty Services, LLC, a Florida limited liability company
(referred to hereinafier as the “Company”), has requested the County to participate in executing a
fee agreement (the “Fee Agreement”) pursuant to the Act for the purpose of authorizing and of
acquiring, by purchase and construction and installation of, certain real property and
improvements, machinery, equipment, fixtures and furnishings for the purpose of the operation
by the Company and its affiliates of certain commercial and business facilities in the County (the
“Project”), all as more fully set forth in the Fee Agreement attached hereto; and

WHEREAS, the Project is expected to involve at least $2,500,000 of investment in real
and personal property, all within the fifth year after the year of execution of the Fee Agreement
referred to herein; and

WHEREAS, under the authority granted to the County pursuant to Article VIII, Section
13(d) of the Constitution of South Carolina and Section 4-1-170 of the Code of Laws of South
Carolina of 1976, as amended, the County and another South Carolina county or counties
contiguous to the County are authorized to enter into an agreement for the development of a joint

GREENVILLE 1402083.2
2015-06



county industrial or business park (the “Park Agreement”) and to thereafter develop the
industrial and business park described in the Park Agreement (a “Park”); and

WHEREAS, the County, acting through the County Council, is also authorized by
Section 4-1-175, Section 4-29-68, and Section 12-44-70 of the South Carolina Code of Laws,
1976, as amended (collectively, the “Infrastructure Act”) to provide infrastructure improvement
credits (the “Infrastructure Credits™), secured by and based solely on revenues of the County
from payments in lieu of taxes pursuant to Section 4-1-170, Code of Laws of South Carolina,
1976, as amended and Section 12-44-50 of the Act, for the purpose of defraying a portion of the
cost of designing, acquiring, constructing, improving, or expanding infrastructure, land and
improvements to real property as defined in Section 4-29-68(A)(2) and Section 12-44-70(B) of
the Infrastructure Act in order to induce the Company to proceed with the Project in the County;
and

WHEREAS, based upon the information supplied by the Company, the County has
determined that the Project would benefit the general public welfare of the County by providing
service, employment, recreation or other public benefits not otherwise provided locally; that the
Project gives rise to no pecuniary liability of the County or incorporated municipality or a charge
against the general credit or taxing power of either; that the purposes to be accomplished by the
Project, i.e., economic development, creation of jobs, and addition to the tax base of the County,
are proper governmental and public purposes; that the inducement of the location or expansion of
the Project within the County and State is of paramount importance; and, that the benefits of the
Project will be greater than the costs; and

WHEREAS, the County is authorized by Sections 4-9-30 and 4-9-41 of the South
Carolina Code of Laws, 1976, as amended, to enter into the joint administration of the exercise
of powers, as authorized by Section 13 of Article VIII of the South Carolina Constitution with
any incorporated municipality and desires to enter into an Intergovernmental Agreement with the
City of Seneca (the “City”) for the upgrade of certain municipal utility services serving the
general area in which the Project will be located (the “Intergovernmental Agreement”), thereby
helping provide such utility services for the Project; and

WHEREAS, after due consideration the County has determined that placing the real
property on which the Project will be located into a Park through execution and delivery of a
Park Agreement with Pickens County and entering into a Fee Agreement providing for a fee in
lieu of tax (“FILOT”) arrangement and granting certain Infrastructure Credits with respect to the
Project, and entering into the Intergovemmental Agreement with the City will further the
purposes and objectives of the Act and the Infrastructure Act; and

WHEREAS, it appears that the instruments above referred to, which are now before this
meeting, are in appropriate form and are appropriate instruments to be executed and delivered by
the County for the purposes intended.

NOW, THEREFORE, BE IT ORDAINED BY THE OCONEE COUNTY COUNCIL IN
MEETING DULY ASSEMBLED:

GREENVILLE 14020832
2015-06



Section 1. Pursuant to the Act, and based on information provided by the Company,
the County Council has made and hereby makes the following findings:

(a) By providing improved or expanded commercial capabilities for the
Company and improvements to the sewer system, roads and other infrastructure in the area in
which the Project is to be located, the Project will subserve the purposes of the Act by promoting
economic development in the County and in the State of South Carolina and are proper
governmental and public purposes.

(b) Inasmuch as the Project, upon completion, will provide additional
employment within the County and will enhance the productivity and general economic viability
of the Company, the Project is anticipated to benefit the general public welfare of the County by
providing employment, increased tax base and other public benefits.

(c) The Project will constitute a “project” as said term is referred to and
defined in the Act and the County’s actions herein will subserve the purposes and in all respects
conform to the provisions and requirements of the Act.

(d) The Project will not give rise to a pecuniary liability of the County or to
any charge against its general credit or taxing power.

(e) The benefits of the Project will be greater than the costs.

Section 2. The form of the Fee Agreement providing for the FILOT arrangement and
certain Infrastructure Credits with respect to the Project, and the Intergovernmental Agreement
with the City and the Park Agreement with Pickens County in substantially the form as
submitted herewith, are approved. The County is hereby authorized and directed to recover the
full costs of the infrastructure which it provides for the Project through the Infrastructure Credits
or through the Intergovernmental Agreement, directly, from the FILOT payments for the Project
in the Park, or indirectly, by reimbursement from the Company from the Infrastructure Credits,
through the Fee Agreement, and to restore those recovered funds to the County fund from which
they were taken for such use, in the first place.

Section 3. The Chairman of County Council is hereby authorized and directed to
execute and deliver the Fee Agreement and the Intergovernmental Agreement and the Park
Agreement on behalf of the County, in substantially the form attached, or with such changes or
additions as shall not materially prejudice the County, upon the advice of the county attorney, his
execution being conclusive evidence of such approval; and the Clerk of the County Council is
hereby directed and authorized to attest the same.

Section 4. The Chairman of County Council and all other appropriate officials of the
County are hereby authorized to execute, deliver and receive any other agreements and
documents as may be required in order to carry out, give effect to, and consummate the
transactions contemplated by the Fee Agreement and the Intergovernmental Agreement and the
Park Agreement.

Section 5. This Ordinance shall be construed and interpreted in accordance with the
laws of the State of South Carolina.

GREENVILLE 1402083.2
2015-06



Section 6. This Ordinance shall become effective immediately upon third reading by
the Council.

Section 7. The provisions of this Ordinance are hereby declared to be severable and
if any section, phrase, or provisions shall for any reason be declared by a court of competent
jurisdiction to be invalid or unenforceable, that declaration shall not affect the validity of the
remainder of the sections, phrases, and provisions hereunder.

Section 8. All orders, resolutions, and parts thereof in conflict herewith are, to the
extent of the conflict, hereby repealed.

(signature page follows)
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OCONEE COUNTY, SOUTH CAROLINA

By:
Wayne McCall, Chairman of County Council
Oconee County, South Carolina

ATTEST:

Elizabeth G. Hulse, Clerk to County Council
Oconee County, South Carolina

First reading: January 20, 2015
Second reading: May 5, 2015
Public hearing: May 19, 2015
Third reading: June 2, 2015

GREENVILLE 1402083.2
2015-06



STATE OF SOUTH CAROLINA )
COUNTY OF OCONEE )

I, the undersigned Clerk to Oconee County Council, State and County aforesaid, do
hereby certify as follows:

1. The foregoing constitutes a true, correct, and verbatim copy of an Ordinance
adopted upon third reading by the Oconee County Council at a duly called meeting on May 19,
2015.

2. The reading schedule shown on the attached Ordinance is true and correct; all
three readings were accomplished at duly called meetings of the County Council; and the public
hearing with respect thereto was conducted.

3. The original of the attached Ordinance is duly entered in the permanent records of
minutes of meetings of the Oconee County Council which are in my custody as Clerk.

IN WITNESS WHEREOF, I have hereunto set my hand and the seal of Oconee County
on this 19™ day of May, 2015.

Elizabeth G. Hulse, Clerk to County Council
Oconee County, South Carolina

[SEAL)
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GREENVILLE 1402093 .4

FEE AGREEMENT
between

OCONEE COUNTY, SOUTH CAROLINA

and

CASTO OCONEE, LLC

Dated as of , 2015
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Oconee County, South Carolina

FEE AGREEMENT

THIS FEE AGREEMENT (this “Fee Agreement”) is made and entered into as of

, 2015, by and between OCONEE COUNTY, SOUTH CAROLINA (the “County™),

a body politic and corporate and a political subdivision of the State of South Carolina (the “State”),
acting by and through the Oconee County Council (the “County Council”) as the governing body of
the County, and CASTO OCONEE, LLC (together with any of its subsidiaries or affiliates which
may become parties to this Fee Agreement, the “Company”), a South Carolina limited liability

company.

WITNESSETH:
Recitals.

The County is authorized by Title 12, Chapter 44, Code of Laws of South Carolina, 1976, as
amended (the “Act”) to enter into a fee agreement with business entities meeting the requirements
of such Act which identifies certain property of such business entities as economic development
property to induce such businesses to locate in the State and to encourage businesses now located in
the State to expand their investments and thus make use of and employ manpower and other
resources of the State.

Pursuant to an Inducement and Millage Rate Agreement dated as of , 2014

(the “Inducement Agreement”) befween the County and the Company’s predecessor in interest,
Casto Southeast Realty Services, LLC, which was authorized by a Resolution adopted by the
County Council on December 2, 2014 (the “Inducement Resolution™), the County has agreed to

provide certain benefits to the Company to induce it to establish a commercial and business facility
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located within the County, which would consist of the acquisition, purchase, construction and
improvement of land, buildings, and other structures thereon or therein, machinery and equipment,
fixtures, and fumnishings to be purchased and installed in connection therewith (collectively, the
“Project”). The Project is expected to involve an investment in the County of at least $2,500,000,
all within the Investment Period (as defined herein), which is sufficient to qualify the Project for
certain benefits provided by the Act.

Pursuant to the Act, and based upon information provided by the Company, the County
finds that (a) the Project is anticipated to benefit the general public welfare of the County by
providing services, employment, recreation, or other public benefit not otherwise provided locally;
(b) the Project will not give rise to any pecuniary liability of the County or incorporated
municipality or any charge against their general credit or taxing powers; (c) the purposes to be
accomplished by the Project are proper governmental and public purposes; and (d) the benefits of
the Project to the public are greater than the costs to the public.

Pursuant to an Ordinance adopted on , 2015 (the “Ordinance”), and in
accordance with the Inducement Agreement, the County Council authorized the County to enter
into this Fee Agreement, which identifies the Company as a commercial enterprise and the property
comprising the Project as economic development property under the Act, and provides certain
benefits to the Company pursuant to the Act.

NOW, THEREFORE, FOR AND IN CONSIDERATION of the respective representations
and agreements hereinafter contained, the parties hereto agree as follows, with the understanding
that no obligation of the County described herein shall create a pecuniary liability or charge upon its

general credit or taxing powers, but shall be payable solely out of the sources of payment described
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herein and shall not under any circumstances be deemed to constitute a general obligation of the

County:

ARTICLE I
DEFINITIONS

The terms defined in this Article shall for all purposes of this Fee Agreement have the
meaning herein specified, unless the context clearly requires otherwise. Except where the context
requires otherwise, words importing the singular number shall include the plural number and vice
versa.

Act:

“Act” shall mean Title 12, Chapter 44, Code of Laws of South Carolina, 1976, and all
future acts supplemental thereto or amendatory thereof.
Additional Infrastructure Rebates:

“Additional Infrastructure Rebates” shall mean the rebates to be paid by the County to the
Company from the Net Fee Payments for costs of Qualifying Infrastructure Improvements incurred
by the Company in connection with the Project, pursuant to Section 4.2(b) hereof.

Authorized Company Representative:

“Authorized Company Representative” shall mean any person designated from time to time
to act on behalf of the Company as evidenced by a written certificate or certificates furnished to the
County containing the specimen signature of each such person, signed on behalf of the Company by
its President. Such certificates may designate an altemate or alternates, and may designate different
Authorized Company Representatives to act for the Company with respect to different sections of
this Fee Agreement.

Chairman:
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“Chairman shall mean the Chairman of the County Council of Oconee County, South
Carolina.

Closing:

“Closing” or “Closing Date” shall mean the date of the execution and delivery hereof.

“Code™ shall mean the South Carolina Code of Laws, 1976, as amended.
Company:

“Company” shall mean Casto Oconee, LLC, a South Carolina limited liability company,
and its subsidiaries, affiliates and permitted successors and assigns.
County:

“County” shall mean Oconee County, South Carolina, a body politic and corporate and a
political subdivision of the State of South Carolina, its successors and assigns, acting by and
through the County Council.

County Council:

“County Council” shall mean the Oconee County Council, the goveming body of the
County.

Diminution of Value:

“Diminution of Value” in respect of any Phase of the Project shall mean any reduction in
the value based on original fair market value as determined in Step 1 of Section 4.1(a) of this Fee
Agreement, of the items which constitute a part of the Phase which may be caused by (i) the
Company’s removal of property pursuant to Section 4.7 of this Fee Agreement, (ii) a casualty to the

Phase of the Project, or any part thereof, described in Section 4.8 of this Fee Agreement or (iii) a
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condemnation to the Phase of the Project, or any part thereof, described in Section 4.9 of this Fee
Agreement.

Economic Development Property:

“Economic Development Property” shall mean all items of real and tangible personal
property comprising the Project which are eligible for inclusion as economic development property
under the Act, become subject to the Fee Agreement, and which are identified by the Company in
connection with its annual filing of a SCDOR PT-100 (or comparable form) with the South
Carolina Department of Revenue (as such filing may be amended from time to time) for each year
within the Investment Period. Title to all Economic Development Property shall at all times remain
vested in the Company or its permitted successors and assigns.

Environmental Claims:

“Environmental Claims” shall mean any and all damages, penalties, fines, claims, liens,
suits, liabilities, costs (including monitoring and cleanup costs), judgments and expenses (including
attorneys', consultants' or experts' fees and expenses) of every kind and nature suffered or asserted
as a direct or indirect result of (i) any violation of any Environmental Laws (as hereinafter defined),
or (ii) the falsity in any material respect of any warranty or representation made by the Company.
Environmental Laws:

“Environmental Laws” shall mean, collectively, the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended, the Superfund Amendments and
Reauthorization Act of 1986, the Resource Conservation and Recovery Act, the Federal Water
Pollution Control Act, as amended, the Clean Air Act, the Toxic Substances Control Act, as
amended, the South Carolina Pollution Control Act, the South Carolina Hazardous Waste

Management Act, any other “Superfund” or “Superlien” law or any other federal, state or local

GREENVILLE 1402093.4 5



statute, law, ordinance, code, rule, regulation, order or decree relating to, or imposing liability or
standards of conduct concerning, any hazardous, toxic or industrial waste, substance or material, as
now or at any time hereafter in effect.
Equipment:

“Equipment” shall mean all of the machinery, equipment and fixtures, together with any
and all additions, accessions, replacements and substitutions thereto or therefor to the extent such
machinery, equipment and fixtures become a part of the Project under this Fee Agreement.

Event of Default:

“Event of Default” shall mean any Event of Default specified in Section 4.14 of this Fee
Agreement.

Fee Agreement or Agreement:

“Fee Agreement” or “Agreement” shall mean this Fee Agreement.
Fee Payments:

“Fee Payments” shall mean the payments in lieu of ad valorem taxes to be made by the
Company to the County pursuant to Section 4.1 hereof.

Fee Term or Term:

“Fee Term” or “Term” shall mean the period from the date of delivery of this Fee
Agreement until the last Phase Termination Date unless sooner terminated or extended pursuant to
the terms of this Fee Agreement.

Improvements:
“Improvements” shall mean improvements to real property, together with any and all

additions, accessions, replacements and substitutions thereto or therefor, but only to the extent such
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additions, accessions, replacements, and substitutions are deemed to become part of the Project
under the terms of this Fee Agreement.

Inducement Agpreement:

“Inducement Agreement” shall mean the Agreement entered into between the County and
the Company dated as of , 2014 which was authorized by the Inducement Resolution.

Inducement Resolution:

“Inducement Resolution” shall mean the Resolution of the County Council adopted on
December 2, 2014, authorizing the County to enter into the Inducement Agreement with regard to
the Project.

Infrastructure Act:

“Infrastructure Act” shall mean, collectively, Title 4, Chapter 1, Section 4-29-68 and
Section 12-44-70 of the Code, and all future acts supplemental thereto or amendatory thereof.
Infrastructure Payments:

“Infrastructure Payments” shall mean the payment to the County from the Net Fee Payments
for costs of Qualifying Infrastructure Improvements incurred by the County in connection with the
Project, pursuant to Section 4.2(a) hereof.

Investment Period:

“Investment Period” shall mean the period commencing January 1, 2015 and ending on the
last day of the fifth property tax year following the earlier of the first property tax year in which
economic development property is placed in service or the property tax year in which this
Agreement is executed.

Net Fee Pavments:
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“Net Fee Payments” shall mean the Park Revenues retained by the County (including taxing
entities therein) during the Qualifying Period under the Park Agreement.
Park:

“Park” means that certain Joint County Industrial Park to be established pursuant to the Park
Agreement.

Park Agreement:

“Park Agreement” means the Agreement for Development for Joint County Industrial Park
expected to be entered into between the County and Pickens County, South Carolina, or any other
adjoining South Carolina county.

Park Revenues:

“Park Revenues” means the sum of the fee in lieu of ad valorem tax payments made by the
owners of property located in the Park, including the Fee Payments made by the Company with
respect to the Project, to the County.

Phase:

“Phase” or “Phases” in respect of the Project shall mean the Equipment, Improvements and
Real Property, if any, placed in service during each year of the Investment Period.

Phase Termination Date:

“Phase Termination Date” shall mean with respect to each Phase of the Project
December 31 of the year which is thirty years after December 31 of the year in which each such
Phase of the Project becomes subject to the terms of this Fee Agreement.

Project:
“Project” shall mean the Equipment, Improvements, and Real Property, together with the

acquisition, construction, installation, design and engineering thereof, in phases, which are used by
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the Company or its tenants for its commercial facility. Based on the representations of the
Company, the Project involves an initial investment of sufficient sums to qualify under the Act.

Qualifying Infrastructure Improvements:

“Qualifying Infrastructure Improvements” mean those improvements referred to in Section
4-29-68(A)(2)(i) of the Code to the Project and infrastructure serving the Project, and with respect
to Qualifying Infrastructure Improvements made by the Company, only to the extent the investment
in the same is certified by an Authorized Company Representative to the County.

Real Property:

“Real Property” shall mean real property, together with all and singular the rights, members
and hereditaments and appurtenances belonging or in any way incident or appertaining thereto to
the extent such become part of the Project under the terms of this Fee Agreement; all Improvements
now or hereafter situated thereon; and all fixtures now or hereafter attached thereto, but only to the
extent such Improvements and fixtures are deemed to become part of the Project under the terms of
this Fee Agreement.

Removed Components:

“Removed Components” shall mean the following types of components or Phases of the
Project or portions thereof, all of which the Company shall be entitled to remove from the Project
with the result that the same shall no longer be subject to the terms of the Fee Agreement: (a)
components or Phases of the Project or portions thereof which the Company, in its sole discretion,
determines to be inadequate, obsolete, wormn-out, uneconomic, damaged, unsuitable, undesirable or
unnecessary; (b) components or Phases of the Project or portions thereof which the Company in its

sole discretion, elects to remove pursuant to Section 4.7(c} or Section 4.8(c) of this Fee Agreement;
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or (c) components ot Phases or portions thereof which are removed pursuant to the expiration or
earlier termination of any lease with a tenant located at the Project.
Replacement Property:

“Replacement Property” shall mean any property which is placed in service as a
replacement for any item of Equipment or any Improvement which is scrapped or sold by the
Company and treated as a Removed Component under Section 4.7 hereof regardless of whether
such property serves the same function as the property it is replacing and regardless of whether
more than one piece of property replaces any item of Equipment or any Improvement.

State:

“‘State” shall mean the State of South Carolina.

Any reference to any agreement or document in this Article I or otherwise in this Fee
Agreement shall be deemed to include any and all amendments, supplements, addenda, and

modifications to such agreement or document.

ARTICLE II
REPRESENTATIONS AND WARRANTIES

Section 2.1 Representations of the County. The County hereby represents and warrants to
the Company as follows:

(a) The County is a body politic and corporate and a political subdivision of the State
which acts through the County Council as its governing body and, by the provisions of the Act, is
authorized and empowered by the provisions of the Act to enter into the transactions contemplated
by this Fee Agreement and to carry out its obligations hereunder. The County has duly authorized

the execution and delivery of this Fee Agreement and any and all other agreements described herein

or therein.
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(b) Based on the representations of the Company, the Project constitutes a “project”
within the meaning of the Act.

(c) By due corporate action, the County has agreed that, subject to compliance with
applicable laws, each item of real and tangible personal property comprising the Project shall be
considered Economic Development Property under the Act.

(d) The commitment of the Company to cooperate with the County in designing and
constructing the Project in a manner which will exceed the minimum building standards in the
County’s Code of Ordinances, including, without limitation, incorporating enhanced aesthetics in
architectural designs (including, but not limited to, use of varying building facade materials and
colors, minimizing views of loading and receiving areas from public roadways and varied storefront
or building identity), landscaping and pedestrian walkways and connectivity within the Project,
which will serve to make the Project an attractive and appealing gateway to the County, has been
and is an essential consideration for the County’s willingness to enter into this Agreement and to
offer economic development incentives for the Project.

Section 2.2 Representations of the Company. The Company hereby represents and
warrants to the County as follows:

(a) The Company is duly incorporated and in good standing under the laws of the state
of South Carolina, is qualified to do business in the State, has power to enter into this Fee
Agreement, and by proper corporate action has duly authorized the execution and delivery of this
Fee Agreement.

(b) The Company's execution and delivery of this Fee Agreement and its compliance

with the provisions hereof will not result in a default, not waived or cured, under any corporate
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restriction or any agreement or instrument to which the Company is now a party or by which it is
bound.

(c) The Company intends to operate the Project as a commercial shopping center and as
a “project” within the meaning of the Act as in effect on the date hereof. The Company intends to
operate the Project for the purpose of renting and selling commercial and retail space to businesses
and to conduct other legal activities and functions with respect thereto, and for such other purposes
permitted under the Act as the Company or its permitted successors and assigns may deem
appropriate.

(d) The availability of the Fee Payments, the Infrastructure Payments and the Additional
Infrastructure Rebates authorized herein have induced the Company to locate the Project within the
County and the State.

(e) The Company will use its best efforts to invest at least $2,500,000 at the Project, all
within the Investment Period.

i) The Company commits to cooperate with the County in designing and constructing
the Project in a manner which will exceed the minimum building standards in the incorporating
enhanced aesthetics in architectural designs (including, but not limited to, use of varying building
facade materials and colors, minimizing views of loading and receiving areas from public
roadways, and providing varied storefront or building identity) landscaping, and pedestrian
walkways and connectivity within the Project, which will serve to make the Project an attractive
and appealing gateway to the County. The Company agrees that its final plans and specifications
for the development and construction of the Project shall incorporate such enhancements and
acknowledges that the Company’s ability to receive the benefits of the negotiated Fee Payments and

the Infrastructure Payments and the Additional Infrastructure Rebates for the Project are
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conditioned upon approval by the County of such final plans and specifications, which approval
shall not be unreasonably withheld, and the construction and compietion of the Project in
accordance with such plans and specifications.

Section 2.3 Environmental Indemnification. The Company shall indemnify and hold the
County, its elected officials, officers, employees and agents {collectively, the “Indemnified Parties™)
harmless from and against any and all Environmental Claims, except those resulting from grossly
negligent or willfully harmful acts of the County or its successors, suffered by or asserted against
the Company or the County as a direct or indirect result of the breach by the Company, or any party
holding possession through the Company or its predecessors in title, of any Environmental Laws
with regard to any real property owned by the Company which is subject to the terms of this Fee
Agreement, or as a direct or indirect result of any requirement under any Environmental Laws
which require the County, the Company or any transferee of the Company to eliminate or remove
any hazardous materials, substances, wastes or other environmentally regulated substances
contained in any real property subject to the terms of this Fee Agreement as a result of the action or
omissions of the Company or its predecessors in title.

The Company’s obligations hereunder shall not be limited to any extent by the terms of this
Fee Agreement, and, as to any act or occurrence prior to fulfillment of the terms of this Fee
Agreement which give rise to liability hereunder, shall continue, survive, and remain in full force
and effect notwithstanding fulfillment of the terms or termination of this Fee Agreement.

ARTICLE III

COMMENCEMENT AND COMPLETION OF THE PROJECT

Section 3.1 The Project. The Company has acquired, constructed and/or installed or made

plans for the acquisition, purchase, construction and/or installation of certain land, improvements to
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buildings and other structures thereon or therein, machinery, equipment furnishings and fixtures
which comprise the Project.

Pursuant to the Act, the Company and the County hereby agree that the prop'erty comprising
the Project shall be Economic Development Property as defined under the Act to the extent that it
qualifies as such under the Act and this Agreement. Anything contained in this Agreement to the
contrary notwithstanding, the Company shall not be obligated to complete the acquisition of the
Project provided it makes the payments required hereunder.

Section 3.2 Diligent Completion. The Company agrees to use its reasonable efforts to

cause the acquisition, construction and installation of the Project to be completed as soon as
practicable, but in any event on or prior to the end of the Investment Period. Anything contained in
this Agreement to the contrary notwithstanding, the Company shall not be obligated to complete the
acquisition of the Project in the event that it pays all amounts due by it under the terms of this Fee
Agreement.

Section 3.3 Investment by Affiliates. The County and the Company agree that, to the
extent permitted by Section 12-44-130 of the Act, investments in the Project may also be made
by subsidiaries or affiliates of the Company, which shall qualify for the benefits provided to the
Company hereunder; provided that such subsidiaries or affiliates are approved in writing by the
County and such subsidiaries or affiliates agree to be bound by the provisions of this Fee
Agreement. At any time and from time to time hereafier, the Company may request approval
from the County for subsidiaries or affiliates of the Company to be permitted to make
investments in the Project and obtain the benefits provided to the Company hereunder. Any
approval by the County may be made by the Chairman of the County Council and the County

Administrator, which approval shall be in writing. The Company agrees to notify the South
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Carolina Department of Revenue of the identity of all subsidiaries or affiliates making
investments in the Project as required by Section 12-44-130(B) of the Act and will provide
copies of all such notifications to the County.

ARTICLEIV

PAYMENTS IN LIEU OF TAXES

Section 4.1 Negotiated Payments.

(a) Pursuant to Section 12-44-50 of the Act, the Company shall be required to make
payments in lieu of ad valorem taxes (the “Fee Payments”) to the County with respect to the
Project. Inasmuch as the Company anticipates the Project will involve an initial investment of
sufficient sums to qualify as a “‘minimum investment™ as defined under the Act, the County and the
Company have negotiated the amount of the Fee Payments in accordance therewith. In accordance
therewith, the Company shall make Fee Payments on all real and personal property which
comprises the Project and is placed in service during the Investment Period for a period of thirty
(30) years with respect to each Phase until the Phase Termination Date for such Phase, as follows:
the Company shall make Fee Payments for a period of thirty (30) years with respect to each Phase
of the Project placed in service on each December 31 through the end of the Investment Period, said
payments to be made annually for a period of thirty (30) years and to be due and payable and
subject to penalty assessments on the same dates and in the same manner as prescribed by the
County for ad valorem taxes. The amount of such annual Fee Payments shall be determined by the
following procedure (subject, in any event, to the required procedures under the Act):

Step 1: Determine the fair market value of the Phase of the Project placed in service
in any given year for such year and for the following 29 years using original
income tax basis for State income tax purposes for any Real Property
(provided, if any Real Property is constructed for the fee or is purchased in

an arm’s-length transaction, fair market value is deemed to equal the original
income tax basis, otherwise, the Department of Revenue will determine fair
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Step 2:

Step 3:

Step 4:

Step 5:

market value by appraisal) and original income tax basis for State income
tax purposes less depreciation for each year allowable to the Company for
any personal property as determined in accordance with Title 12, Code of
Laws of South Carolina, 1976, as amended and in effect on December 31 of
the year in which each Phase becomes subject to the Fee Agreement, except
that no extraordinary obsolescence shall be allowable but taking into account
all applicable property tax exemptions which would be allowed to the
Company under State law, if the property were taxable, except those
exemptions specifically disallowed under Section 12-44-50(A)(2) of the Act,
as amended and in effect on December 31 of the year in which each Phase
becomes subject to the Fee Agreement.

Apply an assessment ratio of six (6%) percent to the fair market value as
determined for each year in Step 1 to establish the taxable value of each
Phase of the Project in the year it is placed in service and in each of the
twenty-nine years thereafter.

During the first five years after the initial Phase of the Project is placed in
service using the greater of (i) the millage rate applicable to the Project site
on June 30, 2014 (which the parties understand to be 215 mills) or (ii) the
millage rate applicable to the Project site for the year in which the initial
Phase of the Projects is placed in service, determine the amount of the Fee
Payments which would be due in each of the first five years on the payment
dates prescribed by the County for such payments.

Upon the expiration of the first five year period in Step 3 and upon the
expiration of each five year period thereafter until the Phase Termination
Date, the millage rate shall be adjusted to the average cumulative actual
millage rate then applicable to the Project site during the immediately
preceding five year period in order to determine the amount of the Fee
Payments which would be due in each of the immediately following five
years on the payment dates prescribed by the County for such payments.

Combine the annual payment for each Phase of the Project to determine the
total annual Fee Payment to be made by the Company to the County for each
year of the Fee Term.

Nlustration of Calculation of Negotiated Payments. By way of illustration (and
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subject, in any event, to the required procedures under the Act), if on December 31, 2015, the cost
or fair market value of the calendar year 2015 Phase of the Project is determined to be $10,000,000
and 90% thereof, or $9,000,000, is real property and the remainder, or $1,000,000, is personal

property, the millage rate is 215 mills, the annual depreciation rate on personal property is eleven
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(11%) percent of the original income tax basis of such property until the adjusted cost equals ten
(10%) percent of original income tax basis, then the annual Fee Payments due hereunder for the
first five years thereafter would be as follows: $127,581 (89,890,000 x 6% x 215 mills) for the first
year; $126,162 ($9,780,000 x 6% x 215 mills) for the second year; $124,743 (39,670,000 x 6% x
215 mills) for the third year; $123,324 ($9,560,000 x 6% x 215 mills) for the fourth year; and
$121,905 ($9,450,000 x 6% x 215 mills) for the fifth year.

Continuing this illustration, if the average cumulative actual millage rate applicable to the
Project site during the first five years after the 2015 Phase of the Project was placed into service
was 230 mills, then the payment for the sixth year would be $128,892 ($9,340,000 x 6% x 230
mills). The next four years of payments would be calculated in the same manner. The illustration
assumes the real property value remains unchanged, but it is subject to periodic reassessment by the
County.

Continuing this illustration, the Company would make its first Fee Payment for the 2015
Phase of the Project of $127,581 by January 15, 2017 in order to avoid the application of any
penalty. The Company would continue to make the annual Fee Payments for such 2015 Phase in
each year according to the schedule prescribed by the County for payments of ad valorem taxes and
would make its last payment, which would be assessed as of December 31, 2044, without penalty
by January 15, 2046.

In the event that it is determined by a final order of a court of competent jurisdiction or by
agreement of the parties that the minimum Fee Payment applicable to this transaction is to be
calculated differently than described above, the payment shall be reset at the minimum permitted
level so determined, but never lower than the payment levels agreed upon herc;in unless so

approved in writing by the County Council then in office.
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In the event that the Act and/or the above-described Fee Payments are declared invalid or
unenforceable, in whole or in part, for any reason, the parties express their intentions that such
payments be reformed so as to most closely effectuate the legal, valid, and enforceable intent
thereof and so as to afford the Company with the benefits to be derived herefrom, it being the
intention of the County to offer the Company a strong inducement to locate the Project in the
County. If the Project is deemed to be subject to ad valorem taxation, the Fee Payment to be paid to
the County by the Company shall become equal to the amount which would result from taxes levied
on the Project by the County, municipality or municipalities, school district or school districts, and
other political units as if the Project did not constitute economic development property under the
Act, but with appropriate reductions equivalent to all tax exemptions which would be afforded to
the Company if the Project was and had not been economic development property under the Act. In
such event, any amount determined to be due and owing to the County from the Company, with
respect to a year or years for which Fee Payments have been previously remitted by the Company to
the County hereunder, shall be reduced by the total amount of Fee Payments made by the Company
with respect to the Project pursuant to the terms hereof.

(c) In the event that the Company has not invested at least Two Million Five
Hundred Dollars ($2,500,000) by the end of the Investment Period, beginning with the payment
due for the last year of such Investment Period, then the Fee Payments to be paid to the County
by the Company shall become equal to the amount as would result from taxes levied on the
Project by the County, municipality or municipalities, school district or school districts, and other
political units as if the Project were taxable, but with appropriate reductions equivalent to all tax
exemptions which would be afforded to the Company if the Project were taxable. In addition to

the foregoing, within ninety (90) days after the end of the Investment Period, the Company shall
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pay to the County an amount which is equal to the excess, if any, of (i) the total amount of ad
valorem taxes that would have been payable to the County with respect to the Project for tax
years through and including the last year of the Investment Period, taking into account and
calculating appropriate reductions for all applicable exemptions and allowable depreciation, over
(ii) the total amount of Fee Payments actually made by the Company (taking into account any
Infrastructure Credits received) with respect to the Project for tax years through and including the
last year of the Investment Period (the “Deficiency Payment”). The Deficiency Payment is
subject to interest being added, in accordance with the Act.

Section 4.2 Infrastructure Payments

(a) In order to finance the costs of designing, acquiring, constructing, expanding and
improving the Infrastructure in connection with the proposed Project, based upon the expectation
that the Company and its tenants located at the Project will make a total capital investment in real
and personal property qualifying under the Act for the Project, without regard to depreciation,
exceeding Thirty Million Dollars ($30,000,000), all within the Investment Period, the County is
agreeing to contribute $600,000 toward the cost of the Infrastructure relating to certain utility
upgrades serving the Project and the immediate area. Once the initial Phase of the Project is
placed in service, the County will be reimbursed for its contributions to such Infrastructure by
being paid an annual Infrastructure Payment pursuant to the Infrastructure Act equal to twenty
percent (20%) of the annual Net Fee Payments up to a cumulative maximum total of $600,000.
The County has included or will include the Company’s Real Property upon which the Project is
to be located in the Park pursuant to the Park Agreement in order to enable the Infrastructure
Payment to be paid to the County as described herein. The Infrastructure Payment will be

payable exclusively from Net Fee Payments the County receives and retains under the Park
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Agreement. The agreement for the Infrastructure Payments shall not constitute a general

obligation of indebtedness of the County nor a pledge of the full faith and credit or the taxing
power of the County.

(b) (i) In order to finance the costs of designing, acquiring, constructing, expanding and

improving the Infrastructure in connection with the proposed Project, based upon

the expectation that the Company and its tenants located at the Project will make a

total capital investment in real and personal property qualifying under the Act for

the Project, without regard to depreciation, exceeding Thirty Million Dollars

($30,000,000), all within the Investment Period, based upon the Company’s

payment for Infrastructure consisting of $600,000 toward the utility upgrades

described in Section 4.2(a) above and $1,800,000 for road improvements to the

public roads and rights of way serving the Project, the County agrees to grant and

pay to the Company an annual Additional Infrastructure Rebate pursuant to the

Infrastructure Act equal to fifty percent (50%) of the Net Fee Payments until such

time as the Company has received a cumulative maximum total of $2,400,000

plus a cumulative non-compounded return thereon of four percent (4%) per

annum. The County has included or will include the Company’s Real Property

upon which the Project is to be located in the Park pursuant to the Park

Agreement in order to enable the County to grant the Additional Infrastructure

Rebates to the Company as described herein. The Additional Infrastructure

Rebates will be payable exclusively from Net Fee Payments the County receives

and retains each year under the Park Agreement. The Additional Infrastructure
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Rebates shall not constitute a general obligation of indebtedness of the County nor
a pledge of the full faith and credit or the taxing power of the County.

(ii)  The Additional Infrastructure Rebates shall not commence or continue unless or
until the Company shall certify to the County in writing of (1) the aggregate
amount of investment by the Company in Qualifying Infrastructure Improvements,
and (2) the amount of total investment in the Project, which shall be at least
$5,000,000 in order to qualify for any Additional Infrastructure Rebates
hereunder. In addition to the foregoing certifications, in order to address the
commitments of the Company to the County described in Sections 2.1(d) and
2.2(f) hereof with respect to the construction of any specific building within the
Project or a particular Phase of the Project, including, but not limited to,
construction of any building on an outparcel of the Project, and the overall
aesthetic impact of the Project at the Project site, the Company shall submit
building plans to the County prior to or upon completion of such building or
Phase which reflect compliance with the standards set forth in Section 4.2(b)(iii)
below. In the event that such building or Phase causes the Project to not comply
with such standards at such time, the Company and the County agree that all
annual Additional Infrastructure Rebates payable by the County on or after the
completion of such building or Phase shall be reduced by a percentage equal to
(A) the cost of such building or Phase based upon the total capital investment
therefor divided by (B) the total capital investment in the Project at the time of
such completion or $30,000,000, whichever is greater. Such reductions shall

continue to be effective, unless or until such time as the Company brings the
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Project into compliance with the standards of Section 4.2(b)(iii). Notwithstanding
anything herein to the contrary, the aggregate amount of Additional Infrastructure
Rebates to be taken on a cumulative basis at any point in time shall not exceed the
aggregate amount of Company investment in Qualifying Infrastructure
Improvements as of such time.

(iii) The standards for all building facades at the Project, whether located on an
outparcel or elsewhere on the Real Property, for single story buildings and the first
floor of multi-story buildings which facades face a public street (collectively, the
“Public Facades™) will require that such facades include certain building materials
described below, which materials must comprise not less than twenty percent
(20%) of building faces of the Public Facades in the aggregate at any time,
excluding those areas which are glazed. Materials for the Public Facades would
include, but not be limited to, one or more of the following, selected at the
Company’s discretion; provided that any other materials selected for use shall be
sufficiently consistent with the listed materials so as to create the aesthetically
enhanced appearance sought for the Project, as the County and the Company may
reasonably agree in writing, at the time: stone, including stacked stone, cultured
stone and field stone; painted precast/tilt-wall or other concrete systems provided
that they utilize form liners which give the appearance and texture of stone, wood
or other natural material; masonry, including brick, block and split face block;
hardie panels or other materials giving the appearance of wood; metal panels,
including standing seam roofs or awnings; and exposed wood beams or material

with the appearance of wood. The use of all materials listed above is not required,
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but the listing is meant as a menu and guideline of Public Facade materials for the
Company to choose to achieve the agreed-upon appearance of the Project, thereby
justifying the Additional Infrastructure Rebates.

(c) Notwithstanding anything herein to the contrary, in no event shall the Company be
entitled to claim any abatement of ad valorem taxes that might otherwise be allowed by law with
respect to any portion of the Project which receives the benefit of the Infrastructure Payments or
the Additional Infrastructure Rebates and the Company specifically and explicitly agrees not to
claim or take such an abatement.

(d) NOTWITHSTANDING ANY PROVISION HEREIN TO THE CONTRARY,
THE INFRASTRUCTURE PAYMENTS AND ADDITIONAL INFRASTRUCTURE
REBATES AS SHALL BECOME DUE HEREON ARE LIMITED OBLIGATIONS OF THE
COUNTY PROVIDED BY THE COUNTY SOLELY FROM THE FEE PAYMENTS
DERIVED BY THE COUNTY PURSUANT TO THE AGREEMENT, AND DO NOT AND
SHALL NEVER CONSTITUTE AN INDEBTEDNESS OF THE COUNTY WITHIN THE
MEANING OF ANY CONSTITUTIONAL PROVISION (OTHER THAN THE PROVISIONS
OF ARTICLE X, SECTION 14(10) OF THE SOUTH CAROLINA CONSTITUTION) OR
STATUTORY LIMITATION AND DO NOT AND SHALL NEVER CONSTITUTE OR GIVE
RISE TO A PECUNIARY LIABILITY OF THE COUNTY OR A CHARGE AGAINST ITS
GENERAL CREDIT OR TAXING POWER. THE FULL FAITH, CREDIT, AND TAXING
POWER OF THE COUNTY ARE NOT PLEDGED FOR THE INFRASTRUCTURE
PAYMENTS OR REBATES.

Section 4.3 Filings with the County

(a) At the same time that the Company files its annual property tax return
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(Form PT-100 or PT-300 or similar form) with the South Carolina Department of Revenue, the
Company shall furnish to the County on an annual basis through the end of the Investment period
a report on the total amount invested by the Company with respect to the Project through such
period, together with a copy of the Company’s Form PT-100 or PT-300 for such year. The
Company shall also make all other filings required by Section 12-44-90 of the Act.

(b) At the time of its filings pursuant to Section 4.3(a) above, during each year
of the Investment Period, the Company shall provide written certification to the Oconee County
Administrator and Oconee County Auditor of the items referred to in part (B) of the penultimate
sentence of Section 4.2(b) hereof.

Section 4.4 Payments in Lieu of Taxes on Replacement Property. If the Company elects to
replace any Removed Components and to substitute such Removed Components with Replacement
Property as a part of the Project, then, pursuant and subject in all events to the provisions of Section
12-44-60 of the Act, the Company shall make statutory payments in lieu of ad valorem taxes with
regard to such Replacement Property as follows:

(i) to the extent that the income tax basis of the Replacement Property (the

“Replacement Value”) is less than or equal to the original income tax basis of the

Removed Components (the “Original Value”) the amount of the payments in lieu of

taxes to be made by the Company with respect to such Replacement Property shall

be calculated in accordance with Section 4.1 hereof; provided, however, in making
such calculations, the original cost to be used in Step 1 of Section 4.1 shall be equal
to the lesser of (x) the Replacement Value and (y) the Original Value, and the
number of annual payments to be made with respect to the Replacement Property

shall be equal to thirty (30) minus the number of annual payments which have been
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made with respect to the Removed Components; and provided, further, however,
that in the event a varying number of annual payments have been made with respect
to such Removed Components as a result of such Removed Components being
included within more than one Phase of the Project, then the number of annual
payments which shall be deemed to have been made shall be the greater of such
number of annual payments; and

(i)  to the extent that the Replacement Value exceeds the Original Value of the
Removed Components (the “Excess Value”), the payments in lieu of taxes to be
made by the Company with respect to the Replacement Property to the County shall
be equal to the payment that would be due if the property were not Economic
Development Property.

Section 4.5 Reductions in Payments of Taxes Upon Removal, Condemnation or Casualty.

In the event of a Diminution in Value of any Phase of the Project due to removal, condemnation,
casualty, or otherwise, the payment in lieu of taxes with regard to that Phase of the Project shall be
reduced in the same proportion as the amount of such Diminution in Value bears to the original fair
market value of that Phase of the Project as determined pursuant to Step 1 of Section 4.1 hereof;
provided, however, that if at any time subsequent to the end of the Investment Period, the total
value of the Project based on the original income tax basis of the Equipment, Real Property and
Improvements contained therein, without deduction for depreciation, is less than Two Million Five
Hundred Dollars ($2,500,000), beginning with the next payment due hereunder and continuing until
the end of the Fee Term, the Company shall make payments equal to the payments which would be

due if the property were not Economic Development Property.
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Section 4.6 Place and Allocation of Payments in Lieu of Taxes. The Company shall make

the Fee Payments directly to the County in accordance with applicable law. The County shall be
responsible for allocating the Fee Payments among the County, any municipality or municipalities,
school districts and other political units entitled under applicable law to receive portions of such

payments.

Section 4.7 Removal of Equipment. Provided that no Event of Default shall have occurred

and be continuing under this Fee Agreement, and subject, always, to Section 4.5 hereof, the
Company shall be entitled upon written notice to the County to remove the following types of
components or Phases of the Project from the Project with the result that said components or Phases
(the “Removed Components”) shall no longer be considered a part of the Project and shall no
longer be subject to the terms of this Fee Agreement: (a) components or Phases which become
subject to statutory payments in lieu of ad valorem taxes; or (b) components or Phases of the
Project or portions thereof which the Company, in its sole discretion, determines to be inadequate,
obsolete, uneconomic, worn-out, damaged, unsuitable, undesirable or unnecessary; or (c)
components or Phases of the Project or portions thereof which the Company, in its sole discretion,
elects to remove pursuant to Section 4.8(c) or Section 4.9(c) hereof.

Section 4.8 Damage or Destruction of Project.

(a) Election to Terminate. In the event the Project is damaged substantially in whole by
fire, explosion, or any other casualty, the Company shall be entitled to terminate this Agreement.

® Election to Rebuild. In the event the Project is damaged by fire, explosion, or any

other casualty, and if the Company does not elect to terminate this Agreement, the Company may
commence to restore the Project with such reductions or enlargements in the scope of the Project,

changes, alterations and modifications (including the substitution and addition of other property) as
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may be desired by the Company. All such restorations and replacements shall be considered
substitutions of the destroyed portions of the Project and shall be considered part of the Project for
all purposes hereof, including, but not limited to any amounts due by the Company to the County

under Section 4.1 hereof.

(c) Election to Remove. In the event the Company elects not to terminate this
Agreement pursuant to subsection (a) and elects not to rebuild pursuant to subsection (b), the

damaged portions of the Project shall be treated as Removed Components.

(d) Effect of Election. Any election by the Company under this Section 4.8 shall be
subject to the terms and provisions of Section 4.6 hereof, and shall not operate to relieve the
Company of its obligation to pay any amounts that may become due under Sections 4.1 or 4.2
hereof or other amounts then due and payable to the County under this Agreement and shall be
subject to any provisions of this Agreement which are expressly stated to survive termination
hereof.

Section 4.9 Condemnation.

(a) Complete Taking. If at any time during the Fee Term title to or temporary use of the

entire Project should become vested in a public or quasi-public authority by virtue of the exercise of
a taking by condemnation, inverse condemnation or the right of eminent domain, or by voluntary
transfer under threat of such taking, or in the event that title to a portion of the Project shall be taken
rendering continued occupancy of the Project commercially infeasible in the judgment of the
Company, the Company shall have the option to terminate this Fee Agreement as of the time of
vesting of title by sending written notice to the County within a reasonable period of time following

such vesting.

GREENVILLE 1402093.4 27



()  Partial Taking. In the event of a partial taking of the Project or a transfer in lieu
thereof, the Company may elect: (i) to terminate this Fee Agreement; or, subject to Section 4.5
hereof:, (ii) to repair and restore the Project, with such reductions or enlargements in the scope of
the Project, changes, alterations and modifications (including the substitution and addition of other
property) as may be desired by the Company; or, subject to Section 4.5 hereof; (iii) to treat the
portions of the Project so taken as Removed Components.

(c) Effect of Election. Any election by the Company under this Section 4.9 shall be
subject to the terms and provisions of Section 4.6 hereof, and shall not operate to relieve the
Company of its obligation to pay any amounts that may become due under Sections 4.1 and 4.2
hereof or other amounts then due and payable to the County under this Agreement, and shall be
subject to any provisions of this Agreement which are expressly stated to survive termination
hereof.

Section 4.10 Maintenance of Existence. The Company agrees that it shall not take any

action which will materially impair the maintenance of its corporate existence or its good standing
under all applicable provisions of its state of incorporation and State law.

Section 4.11 Indemnification éovenants. The Company shall and agrees to indemnify and
save the County, its elected officials, officers, employees and agents (collectively, as previously
identified, the “Indemnified Parties”) harmless against and from all claims by or on behalf of any
person, firm or corporation arising from the County's entry into this Agreement. The Company shall
indemnify and save the County and the Indemnified Parties harmless from and against all costs and
expenses incurred in or in connection with any such claim arising as aforesaid or in connection with
any action or proceeding brought thereon, and upon notice from the County or any Indemnified

Party, the Company shall defend them in any such action, prosecution or proceeding with counsel
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reasonably acceptable to the County and the Indemnified Party. The Company also agrees to pay all
other reasonable and necessary out of pocket expenses of the County in the negotiation, preparation,
approval and administration of this Agreement, including, without limitation, attorneys’ fees.

Section 4.12 [INTENTIONALLY OMITTED)]

Section 4.13 Assignment and Leasing. This Fee Agreement may be assigned in whole or in
part and the Project may be leased as a whole or in part by the Company so long as such assignment
or lease is made in compliance with Section 12-44-120 of the Act, or any successor provision. To
the extent permitted by said Section 12-44-120, no consent of the County to such assignment or
leasing shall be required for financing related transfers.

Section 4.14 Events of Default. The following shall be “Events of Default” under this Fee

Agreement, and the term “Events of Default” shall mean, whenever used with reference to this Fee
Agreement, any one or more of the following occurrences:

(a) Failure by the Company to pay, upon levy, the Fee Payments or any other amounts
payable to the County under this Agreement; provided, however, that the Company shall be entitled
to all redemption rights granted by applicable statutes;

(b) Failure by the Company to make the minimum investment required by the Act
within the Investment Period, or to maintain such minimum level of investment, without regard to
depreciation as required by the Act after the Investment Period has expired;

(©) Failure by the Company to perform any of the other material terms, conditions,
obligations or covenants of the Company hereunder, which failure shall continue for a period of
ninety (90) days after written notice from the County to the Company specifying such failure and
requesting that it be remedied, unless the County shall agree in writing to an extension of such time

prior to its expiration.
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Section 4.15 Remedies on Default. Whenever any Event of Default shall have occurred

and shall be continuing, the County may take any one or more of the following remedial actions:

(a) Terminate the Fee Agreement, including all terms and provisions thereof; or

(b) Take whatever action at law or in equity may appear necessary or desirable to
collect the other amounts due and thereafter to become due or to enforce performance and
observance of any obligation, agreement or covenant of the Company under this Fee Agreement.

Section 4.16 Remedies Not Exclusive. No remedy conferred upon or reserved to the

County under this Fee Agreement is intended to be exclusive of any other available remedy or
remedies, but each and every remedy shall be cumulative and shall be in addition to every other
lawful remedy now or hereafter existing. No delay or omission to exercise any right or power
accruing upon any continuing default hereunder 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 County to exercise any remedy
reserved to it, it shall not be necessary to give notice, other than such notice as may be herein
expressly required and such notice required at law or equity which the Company is not competent to
waive.

Section 4.17 Reimbursement of Legal Fees and Expenses. If either party shall default
under any of the provisions of this Fee Agreement and the other party shall employ attorneys or
incur other reasonable expenses for the collection of payments due hereunder or for the
enforcement of performance or observance of any obligation or agreement on the part of such other
party contained herein, the defaulting party will, within thirty (30) days of demand therefor,

reimburse the reasonable fees of such attorneys and such other reasonable expenses so incurred by

the County.
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Section 4.18 No Waiver. No failure or delay on the part of either party to this Agreement
in exercising any right, power or remedy hereunder shall operate as a waiver thereof, nor shall any
single or partial exercise of any such right, power or remedy preclude any other or further exercise
thereof or the exercise of any other right, power or remedy hereunder. No waiver of any provision
hereof shall be effective unless the same shall be in writing and signed by the waiving party.

Section 4.19 Collection of Fee Payments and Related Payments. In addition to all other

remedies herein provided, the nonpayment of Fee Payments and related make-whole payments to
the County required hereunder shall constitute a lien for tax purposes as provided in Section 12-44-
90 of the Act. In this regard, and notwithstanding anything in this Agreement to the contrary, the
County may exercise the remedies provided by general law (including Title 12, Chapter 49, of the
Code) relating to the enforced collection of ad valorem taxes to collect any Fee Payments and such

make-whole payments due hereunder.
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ARTICLE V
MISCELLANEQUS

Section 5.1 Notices. Any notice, election, demand, request or other communication to be

provided under this Fee Agreement shall be effective when delivered to the party named below or
when deposited with the United States Postal Service, certified mail, return receipt requested,
postage prepaid, addressed as follows (or addressed to such other address as any party shall have
previously furnished in writing to the other party), except where the terms hereof require receipt
rather than sending of any notice, in which case such provision shall control:

AS TO THE COUNTY: Oconee County, South Carolina
415 South Pine Street
Walhalla, SC 29691
Attention: County Administrator

WITH A COPY TO:

Oconee County Attorney
The McNair Law Firm, P.A.
104 S. Main Street, Suite 700
Greenville, SC 29601

AS TO THE COMPANY: Casto Oconee, LLC
c¢/o Casto Southeast Realty Services, LLC

5391 Lakewood Remch Boulevard, Suite 100
Sarasota, FL 34240

Attention: Brett Hutchens, President
WITH A COPY TO:

Casto Oconee, LLC

c/o Casto

250 Civic Center Drive, Suite 500
Columbus, OH 43215

Attention: General Counsel
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and WITH A COPY TO:

Smith Moore Leatherwood LLP
Post Office Box 87

Greenville, SC 29602

Attention: Richard L. Few, Jr., Esq.

Section 5.2 Binding Effect. This Fee Agreement and each document contemplated hereby
or related hereto shall be binding upon and inure to the benefit of the Company and the County and
their respective successors and assigns. In the event of the dissolution of the County or the
consolidation of any part of the County with any other political subdivision or the transfer of any
rights of the County to any other such political subdivision, all of the covenants, stipulations,
promises and agreements of this Fee Agreement shall bind and inure to the benefit of the successors
of the County from time to time and any entity, officer, board, commission, agency or
instrumentality to whom or to which any power or duty of the County has been transferred.

Section 5.3 Counterparts. This Fee Agreement may be executed in any number of
counterparts, and all of the counterparts taken together shall be deemed to constitute one and the

same instrument.

Section 5.4 Goveming Law. This Fee Agreement and all documents executed in

connection herewith shall be construed in accordance with and governed by the laws of the State.
Section 5.5 Headings. The headings of the articles and sections of this Fee Agreement are
inserted for convenience only and shall not be deemed to constitute a part of this Fee Agreement.
Section 5.6 Amendments. The provisions of this Fee Agreement may be modified or
amended in writing by any agreement or agreements entered into between the parties.
Section 5.7 Further Assurance. From time to time the County agrees to execute and deliver
to the Company such additional instruments as the Company may reasonably request to effectuate

the purposes of this Fee Agreement.
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Section 5.8 Severability. If any provision of this Fee Agreement is declared illegal, invalid
or unenforceable for any reason, the remaining provisions hereof shall be unimpaired and such
illegal, invalid or unenforceable provision shall be reformed so as to most closely effectuate the
legal, valid and enforceable intent thereof and so as to afford the Company with the maximum
benefits to be derived herefrom, it being the intention of the County to offer the Company a strong

inducement to locate the Project in the County.

Section 5.9 Limited Obligation. ANY OBLIGATION OF THE COUNTY CREATED
BY OR ARISING OUT OF THIS FEE AGREEMENT SML BE A LIMITED
OBLIGATION OF THE COUNTY, PAYABLE BY THE COUNTY SOLELY FROM THE
PROCEEDS DERIVED UNDER THIS FEE AGREEMENT AND SHALL NOT UNDER
ANY CIRCUMSTANCES BE DEEMED TO CONSTITUTE A GENERAL OBLIGATION

OF THE COUNTY WITHIN THE MEANING OF ANY CONSTITUTIONAL OR

STATUTORY LIMITATION.
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IN WITNESS WHEREOF, the County, acting by and through the County Council, has
caused this Fee Agreement to be executed in its name and behalf by the County Council Chairman
and to be attested by the Clerk to County Council; and the Company has caused this Fee Agreement
to be executed by its duly authorized officer, all as of the day and year first above written.

OCONEE COUNTY, SOUTH CAROLINA

By:

Wayne McCall, Chairman of Oconee County
Council
Oconee County, South Carolina
Attest:

Elizabeth G. Hulse, Clerk to Oconee
County Council
Oconee County, South Carolina
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CASTO OCONEE, LLC

By:

Its: Operating Manager
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STATE OF SOUTH CAROLINA INTERGOVERNMENTAL
AGREEMENT

COUNTY OF OCONEE

CITY OF SENECA AN INTERGOVERNMENTAL

AGREEMENT BETWEEN

OCONEE COUNTY, SOUTH CAROLINA

AND THE CITY OF SENECA,

SOUTH CAROLINA, PERTAINING

TO THE CREATION OF A JOINT

COUNTY INDUSTRIAL AND

BUSINESS PARK WITHIN OCONEE

COUNTY AND THE CITY OF

SENECA (CASTO OCONEE, LLC)

R o i e e i L SR i S S S N

WHEREAS, Oconee County, South Carolina (the “County”), acting by and through its
County Council (the “County Council™), is authorized and empowered under and pursuant to the
provisions of Title 12, Chapter 44 of the Code of Laws of South Carolina, 1976, as amended (the
“Act”), to acquire, or cause to be acquired, properties and to enter into agreements with any
business to construct, operate, maintain and improve such property and to enter into or allow
financing agreements with respect to such properties through which powers the economic
development of the State of South Carolina (the “State™) will be promoted and trade developed
by inducing manufacturing and commercial enterprises to locate and remain in the State and thus
utilize and employ the manpower, agricultural products and natural resources of the State and
benefit the general public welfare of the County by providing services, employment, recreation
or other public benefits not otherwise provided locally; and

WHEREAS, the County is authorized by the Act to execute a fee in lieu of tax
agreement, as defined in the Act, with respect to any such project; and

WHEREAS, Casto Oconee, LLC, a South Carolina limited liability company (referred to
hereinafter as the “Company™), has requested the County to participate in executing a fee
agreement (the “Fee Agreement”) pursuant to the Act for the purpose of authorizing and of
acquiring, by purchase and construction and installation of, certain real property and
improvements, machinery, equipment, fixtures and furnishings for the purpose of the operation
by the Company and its affiliates of certain commercial and business facilities in the County (the
“Project™), all as more fully set forth in the Fee Agreement; and

WHEREAS, the Project is expected to involve in excess of $30,000,000 of investment in
real and personal property, all within the fifth year after the year of execution of the Fee
Agreement referred to herein; and

WHEREAS, under the authority granted to the County pursuant to Article VIII, Section
13(d) of the Constitution of South Carolina and Section 4-1-170 of the Code of Laws of South
Carolina of 1976, as amended, the County and another South Carolina county or counties
contiguous to the County are authorized to enter into an agreement for the development of a joint
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county industrial or business park (the “Park Agreement™) and to thereafter develop the
industrial and business park described in the Park Agreement (a “Park™); and

WHEREAS, the County, acting through the County Council, is also authorized by
Section 4-1-175, Section 4-29-68, and Section 12-44-70 of the South Carolina Code of Laws,
1976, as amended (collectively, the “Infrastructure Act”) to provide infrastructure improvement
credits (the “Infrastructure Credits”), secured by and based solely on revenues of the County
from payments in lieu of taxes pursuant to Section 4-1-170, Code of Laws of South Carolina,
1976, as amended and Section 12-44-50 of the Act, for the purpose of defraying a portion of the
cost of designing, acquiring, constructing, improving, or expanding infrastructure, land and
improvements to real property as defined in Section 4-29-68(A)(2) and Section 12-44-70(B) of
the Infrastructure Act in order to induce the Company to proceed with the Project in the County;
and

WHEREAS, based upon the information supplied by the Company, the County has
determined that the Project would benefit the general public weifare of the County by providing
service, employment, recreation or other public benefits not otherwise provided locally; that the
Project gives rise to no pecuniary liability of the County or incorporated municipality or a charge
against the general credit or taxing power of either; that the purposes to be accomplished by the
Project, i.e., economic development, creation of jobs, and addition to the tax base of the County,
are proper governmental and public purposes; that the inducement of the location or expansion of
the Project within the County and State is of paramount importance; and, that the benefits of the
Project will be greater than the costs; and

WHEREAS, the County is authorized by Sections 4-9-30 and 4-9-41 of the South
Carolina Code of Laws, 1976, as amended, to enter into the joint administration of the exercise
of powers, as authorized by Section 13 of Article VIII of the South Carolina Constitution with
any incorporated municipality and desires to enter into an Intergovernmental Agreement with the
City of Seneca (the “City”) for the upgrade of certain municipal utility services serving the
general area in which the Project will be located (the “Intergovernmental Agreement”), thereby
helping provide such utility services for the Project, for that entire part of the County, and for the
City’s use in providing utility services to the Company and the Project; and

WHEREAS, after due consideration the County has determined that placing the real
property on which the Project will be located into a Park through execution and delivery of a
Park Agreement with Pickens County and entering into a Fee Agreement providing for a fee in
lieu of tax (“FILOT”) arrangement and granting certain Infrastructure Credits with respect to the
Project, and entering into the Intergovernmental Agreement with the City will further the
purposes and objectives of the Act and the Infrastructure Act; and

WHEREAS, the County has committed to pay $600,000 to the City for the upgrade of
cerfain utilities serving the geographic area of the County in which the Project is to be located,
which will be matched by City funding in the same amount, and all of that funding ($600,000,
each, by the City and the County) will be matched by funding from the Company in the same
amount, $600,000, all of which will result in utility upgrades to be used by the City in providing
utility service to that Project, at the gateway to Oconee County, but also for all other future
development in that area of the County, and therefore the City and County desire to memorialize
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the funding commitment of each other, and to establish the procedure by which County and
Company funds will flow to the City to be used only for the utility upgrades, and the County and
the City desire to establish, through the Intergovernmental Agreement being endorsed by the
Company, that the Company is committing to utilizing City water and sewer utility services
(“Utility Services”) and to matching the City and County funding commitment to the utility
upgrades; and

WHEREAS, it appears that this Intergovernmental Agreement, above referred to, which
is now before this meeting, is in appropriate form and is appropriate instrument to be executed
and delivered by and between the City and the County, and endorsed by the Company, for the
purposes intended.

NOW, THEREFORE, it is hereby agreed between Oconee County and the City of Seneca
that:

1. The foregeing statements and representations are hereby incorporated herein and
adopted as findings of fact supporting the execution and delivery of this Intergovernmental
Agreement,

2. The City of Seneca hereby agrees and commits, based on the terms contained
herein, to design, engineer, and construct, or cause to be designed, engineered, and constructed,
certain upgrades to the sanitary sewer pump station and service lines and associated
infrastructure serving the Martins Creek portion of Oconee County, and specifically serving the
parcel on which the Project will be constructed, in accordance with plans and designs previous
agreed to by and among the City, the County, and the Company (collectively, the “Sewer
Upgrade™), and to make certain upgrades to the water utilities serving the Project area
(collectively with the Sewer Upgrade, the “Utility Upgrades™) and will contribute at least Six
Hundred Thousand Dollars ($600,000) of City funding to such Utility Upgrades, and will accept
Six Hundred Thousand Dollars ($600,000) in funding for those Utility Upgrades from the
County, and Six Hundred Thousand Dollars ($600,000) in funding for those Utility Upgrades
from the Company, all to be used only and solely for those Utility Upgrades.

3. Oconee County hereby agrees and commits, based on the terms contained herein,
to provide Six Hundred Thousand Dollars ($600,000) in funding to the City, in sufficient time as
agreed upon between the County Administrator and the City Manager to meet the City’s
construction schedule, to be used only and solely for the Utility Upgrades described in this
Intergovernmental Agreement. It is understood and agreed between the City and the County
that the County will reimburse itself, fully, dollar for dollar, with reasonable interest attached,
based on industry norms at the time, for the County’s contribution to the Utility Upgrades, from
tax (fee in lieu of tax) revenues from the Project in the Park (as defined in the Fee Agreement),
all as authorized in the Fee Agreement and the Ordinance authorizing it.  Specifically, the
County will use twenty percent (20%) of the fee in lieu of tax revenue stream from the Project in
the Park, after payment of the Park partner fee to Pickens County and use of Special Source
Revenue Credits by the Company (as authorized in the Fee Agreement), for as many years as it
takes to complete the reimbursement described in this section 3, and the County's use of that
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percentage will stop as soon as such repayment to the County's economic development
infrastructure funds (from which the original $600,000 was originally taken) is repaid.

4, Through endorsement of this Intergovernmental Agreement, the Company
acknowledges that it fully understands the commitments of the City and County, and commits, as
a contractual undertaking and as specific consideration for the City and County commitments to
the Project, that: The Company will provide Six Hundred Thousand Dollars ($600,000) in
funding to the City, in sufficient time as agreed upon between the Company and the City
Manager to meet the City’s construction schedule, to be used only and solely for the Utility
Upgrades described in this Intergovernmental Agreement; and, The Company commits to the
City and the County that the Company will use, exclusively, City Utility Services for water and
sanitary sewer service for the Project.

5. All commitments of the City, the County, and the Company hereunder are
specifically made as consideration for the performance of the commitments of all other parties
hereto, are mutually dependent, each on the other, and are made as specific consideration for and
of the mutual commitments, and performance thereof, of each of the other parties hereto. This
Intergovernmental Agreement, and the endorsement thereof by the Company, with its own
commitments, is intended as a contractual undertaking of each, and, as such are authorized by
ordinances of both the City and the County, and by due corporate authorization of the Company.

6. Should any part, term, or provision of this Intergovernmental Agreement be
finally declared to be invalid or otherwise enforceable by any court of competent jurisdiction,
such declaration shall not affect the validity of the remainder of the sections, phrases, and
provisions hereunder, including, without limitation, the endorsement hereof by the Company, all
of which are hereby declared to be separable.

7. Agreed upon and entered into as of the day of , 2015.

Witness: OCONEE COUNTY, SOUTH CAROLINA

Council Chairman
Oconee County Council
Oconee County, South Carolina

Date signed:

Witness: CITY OF SENECA, SOUTH CAROLINA

By:

Its: Mayor
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Date signed
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ENDORSEMENT

As an endorsement to and of this Intergovernmental Agreement, and as specific consideration for
the undertakings of the City and County, pursuant hereto, and as a contractual commitment to the
City and County, as such consideration, Casto Oconee, LLC, as the Company, hereby:

1. Acknowledges that it fully understands the commitments of the City and County, and;

2. Commits, as a contractual undertaking and as specific consideration for the City and County
commitments to the Project, that:

a. The Company will provide Six Hundred Thousand Dollars ($600,000) in funding to
the City, in sufficient time as agreed upon between the Company and the City Manager to meet
the City’s construction schedule, to be used only and solely for the sanitary Sewer Upgrade
described in this Intergovernmental Agreement; and;

b. The Company commits to the City and the County that the Company will use,
exclusively, City Utility Services for water and sanitary sewer service for the Project.

Witness: CASTO OCONEE, LLC
By:
Its:

Date signed:
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provide certain benefits to the Company to induce it to establish a commercial and business
facility located within the County, which would consist of the acquisition, purchase, construction
and improvement of land, buildings, and other structures thereon or therein, machinery and
equipment, fixtures, and furnishings to be purchased and installed in connection therewith
(collectively, the “Project™). The Project is expected to involve an investment in the County of at
least $2,500,000, all within the Investment Period (as defined herein), which is sufficient to
qualify the Project for certain benefits provided by the Act.

Pursuant to the Act, and based upon information provided by the Company, the County
finds that (a) the Project is anticipated to benefit the general public welfare of the County by
providing services, employment, recreation, or other public benefit not otherwise provided
locally; (b) the Project will not give rise to any pecuniary liability of the County or incorporated
municipality or any charge against their general credit or taxing powers; (c) the purposes to be
accomplished by the Project are proper governmental and public purposes; and (d) the benefits of
the Project to the public are greater than the costs to the public.

Pursuant to an Ordinance adopted on , 2015 (the “Ordinance”), and in
accordance with the Inducement Agreement, the County Council authorized the County to enter
into this Fee Agreement, which identifies the Company as a commercial enterprise and the
property comprising the Project as economic development property under the Act, and provides
certain benefits to the Company pursuant to the Act.

NOW, THEREFORE, FOR AND IN CONSIDERATION of the respective
representations and agreements hereinafter contained, the parties hereto agree as follows, with
the understanding that no obligation of the County described herein shall create a pecuniary

liability or charge upon its general credit or taxing powers, but shall be payable solely out of the
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sources of payment described herein and shall not under any circumstances be deemed to

constitute a general obligation of the County:

ARTICLE I
DEFINITIONS

The terms defined in this Article shall for all purposes of this Fee Agreement have the
meaning herein specified, unless the context clearly requires otherwise, Except where the context
requires otherwise, words importing the singular number shall include the plural number and vice
versa.
Act:

“Act” shall mean Title 12, Chapter 44, Code of Laws of South Carolina, 1976, and all
future acts supplemental thereto or amendatory thereof.

Additional Infrastructure Rebates:

“Additional Infrastructure Rebates” shall mean the rebates to be paid by the County to the
Company from the Net Fee Payments for costs of Qualifying Infrastructure Improvements
incurred by the Company in connection with the Project, pursuant to Section 4.2(b} hereof.

Authorized Company Representative:

‘“Authorized Company Representative” shall mean any person designated from time to
time to act on behalf of the Company as evidenced by a written certificate or certificates
furnished to the County containing the specimen signature of each such person, signed on behalf
of the Company by its President. Such certificates may designate an alternate or alternates, and
may designate different Authorized Company Representatives to act for the Company with

respect to different sections of this Fee Agreement.
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(iii) a condemnation to the Phase of the Project, or any part thereof, described in Section 4.9 of
this Fee Agreement.
Economic Development Property:

“Economic Development Property” shall mean all items of real and tangible personal
property comprising the Project which are eligible for inclusion as economic development
property under the Act, become subject to the Fee Agreement, and which are identified by the
Company in connection with its annual filing of a SCDOR PT-100 (or comparable form) with
the South Carolina Department of Revenue (as such filing may be amended from time to time)
for each year within the Investment Period. Title to all Economic Development Property shall at
all times remain vested in the Company or its permitted successors and assigns.

Environmental Claims:

“Environmental Claims” shall mean any and all damages, penalties, fines, claims, liens,
suits, liabilities, costs (including monitoring and cleanup costs), judgments and expenses
(including attorneys', consultants’ or experts' fees and expenses) of every kind and nature suffered
or asserted as a direct or indirect result of (i) any violation of any Environmental Laws (as
hereinafter defined), or (ii) the falsity in any material respect of any warranty or representation
made by the Company.

Environmental Laws:

“Environmental Laws” shall mean, collectively, the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, as amended, the Superfund Amendments
and Reauthorization Act of 1986, the Resource Conservation and Recovery Act, the Federal
Water Pollution Control Act, as amended, the Clean Air Act, the Toxic Substances Control Act,

as amended, the South Carolina Pollution Control Act, the South Carolina Hazardous Waste
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Management Act, any other “Superfund” or “Superlien™ law or any other federal, state or local
statute, law, ordinance, code, rule, regulation, order or decree relating to, or imposing liability or
standards of conduct concerning, any hazardous, toxic or industrial waste, substance or material,
as now or at any time hereafter in effect.

Equipment:

“Equipment” shall mean all of the machinery, equipment and fixtures, together with any
and all additions, accessions, replacements and substitutions thereto or therefor to the extent such
machinery, equipment and fixtures become a part of the Project under this Fee Agreement.

Event of Default:

“Event of Default” shall mean any Event of Default specified in Section 4.14 of this Fee

Agreement.

Fee Agreement or Agreement:

“Fee Agreement” or “Agreement” shall mean this Fee Agreement.
Fee Payments:

“Fee Payments” shall mean the payments in lieu of ad valorem taxes to be made by the
Company to the County pursuant to Section 4.1 hereof.

Fee Term or Term:

“Fee Term” or “Term” shall mean the period from the date of delivery of this Fee
Agreement until the last Phase Termination Date unless sooner terminated or extended pursuant
to the terms of this Fee Agreement.

Improvements:
“Improvements” shall mean improvements to real property, together with any and all

additions, accessions, replacements and substitutions thereto or therefor, but only to the extent
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such additions, accessions, replacements, and substitutions are deemed to become part of the
Project under the terms of this Fee Agreement.
Inducement Agreement:

“Inducement Agreement” shall mean the Agreement entered into between the County and
the Company dated as of , 2014 which was authorized by the Inducement
Resolution.

Inducement Resolution:

“Inducement Resolution” shall mean the Resolution of the County Council adopted on
December 2, 2014, authorizing the County to enter into the Inducement Agreement with regard
to the Project.

Infrastructure Act:

“Infrastructure Act” shall mean, collectively, Title 4, Chapter 1, Section 4-29-68 and
Section 12-44-70 of the Code, and all future acts supplemental thereto or amendatory thereof.
Infrastructure Payments:

“Infrastructure Payments” shall mean the payment to the County from the Net Fee
Payments for costs of Qualifying Infrastructure Improvements incurred by the County in
connection with the Project, pursuant to Section 4.2(a) hereof.

Investment Period:

“Investment Period” shall mean the period commencing January 1, 2015 and ending on
the last day of the fifth property tax year following the earlier of the first property tax year in
which economic development property is placed in service or the property tax year in which this
Agreement is executed.

Net Fee Payvments:
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“Net Fee Payments” shall mean the Park Revenues retained by the County (including
taxing entities therein) during the Qualifying Period under the Park Agreement.
Park:

“Park” means that certain Joint County Industrial Park to be established pursuant to the
Park Agreement.
Park Agreement:

“Park Agreement” means the Agreement for Development for Joint County Industrial
Park expected to be entered into between the County and Pickens County, South Carolina, or any
other adjoining South Carolina county.
Park Revenues:

“Park Revenues” means the sum of the fee in lieu of ad valorem tax payments made by
the owners of property located in the Park, including the Fee Payments made by the Company
with respect to the Project, to the County.

Phase:

“Phase” or “Phases” in respect of the Project shall mean the Equipment, Improvements
and Real Property, if any, placed in service during each year of the Investment Period.

Phase Termination Date:

“Phase Termination Date” shall mean with respect to each Phase of the Project December
31 of the year which is thirty years after December 31 of the year in which each such Phase of the
Project becomes subject to the terms of this Fee Agreement.
Project:

“Project” shall mean the Equipment, Improvements, and Real Property, together with the

acquisition, construction, installation, design and engineering thereof, in phases, which are used
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wirli fgspect 1o t,?i@_l’i_f&.ﬂ@ J.L'_:'_f_'ras_'_[rﬂ_c':m_ri: Improveinenss mide by the Company, oily to the sxtent
vhe investment i the ssme s certilied by an oitborel Coropany Ropresentaiive tothe Couali
Beal Propesnys

FResl Propesty™ shall mean real peopesty, together withoall and siguler e dghts,
wiembers and herediranzents and appurenances belongling oe inany way lncident prapperloining
therety wythe exienl saeh beoome part of He Pragect onder the fens of rhis l—r‘c r‘-.g'r»..“%iui_mt; all
hnprovemcnts now or horeatter sifpated chersong and all heesnow or Isrealler aftached
treretn. bul omby (o the extenl such brnipervements and fixtures ane deom =it hegome phrt of the
Prajoot under the eoms of this Feo Apreement:

Renioved Compinenty!

“Reenroved Cowponioms” shall mean the follodang tvpes of Companssss or PMhases of the
Prafect i ;':lu."ill_h!;i._‘s IJ_Ij:'L'I_‘L}f,,-ulJ 1 awchich the Campasy shatl heeenfitlud 1o remove from the Project
wilhy the resull that the“same sl ne longer besubiect 1o the terms of the Feg Agresmsnt: (1)
cottiponents or Phases ol the Prgect or porfions thereof which the Company, 1n its-sole
chseretion, deternnes 10 be ingdequate, -:rl.isg:n]&_t_e- WOTR-OULL, JEnnaTic, :_iii-n_-:-.ag:;_:{, un=nirahle
undestranle of pnnesessarys-ar-th) compesenisor Phases ol e Projeat arpormions thereef wheh

the Conpauty (0 ils gole discretion. elechs O ramoye pursient to Seotion 4.7(¢) o Section 48(0)
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af this Tee Agrecment, or Lo} eompaneats oo Plases o pocdions el which dne removed

priesusns to e axpiralion oreactior lennimalion ol sny leasewith b tensnd located &t e Proice.

Rﬂn]ﬂyﬂ]n@[_?jcm-urlgr{:'

SReplacement Property™ Sl meedn any propertv wlich s placed in strvice 43 &
replacement for any dlem of Eguipment or sty Improvement which s scrspped or sold by the
El:.!ijfl'lf?éi.l.fl':lr-ﬂﬂﬂ U‘E*_;i_tl.ii?ﬂ:i;: E"RE':'_rm-;,ee;'i ﬂn};j[_l;:'!!qeﬁl Taliic g SE:'I_..“Eiu_!:: = S Hg_jru:;ur rl:gaT-ﬂTLﬂur 'i.vh_r_':.']_:!f,:'r
sich propeny serves the same imotion as the propety it s veplasing and regardiess of whether
e (Hem (N Prece nl"!:f:t‘:ﬂu:rl.}' replaces Wiy ihem {:IIF Fiquipment or any Bmproyemest,,

Heate!

“Srate shall mesn e Siate of South Carglise

Ay reference vy any dgredment oo doeument io-this Article 1 orotherwisein this Fee
Agreement shall e deemed o oanclude asy apd 211 ameadioents. supplements. addenda. aad

modifications (0 suci-agrecmanl or du:ng:-umtftt.

ARTICLET

REFRESENTATIONS AND WARRANTIES

Sgetion 2.1 Reoresentations of the Countye. The Counly Tereby represents and wasants
b |.|l-li'¢l.f‘l::-‘l1'|'}ﬂ_r!.j"{:l..‘= ﬁllig:’l‘l?;'&.

() e Lomnty 32 bodypolite snd-cerporate srd u.p-nliLi:::'-ﬂk-ﬁuhd:’--.-{:.-::cnu-m'dm Slate:
winich acty throueh the Coonty ﬂ::m:-_'ln;“:_'l[,u& ils poveriing Emdj.:' and, b [hi:’l‘.ifﬂ‘.'i;iors's.f:-.‘-:ﬁ:"lr.'. Fu.t i,
sthipreed and smpowdzel Sy the provsiens o the Aer to enter mo’ the fransactions

cansemplated by this Fee Adreement and ta carmy o it ohfigations hersunder, The Comty bz’
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duly authorized the execution and delivery of this Fee Agreement and any and all other
agreements described herein or therein.

(b)  Based on the representations of the Company, the Project constitutes a “project”
within the meaning of the Act.

(c) By due corporate action, the County has agreed that, subject to compliance with
applicable laws, each item of real and tangible personal property comprising the Project shall be
considered Economic Development Property under the Act.

(d)  The commitment of the Company to cooperate with the County in designing and
constructing the Project in a manner which will exceed the minimum building standards in the
County’s Code of Ordinances, including, without limitation, incorporating enhanced aesthetics in
architectural designs (including, but not limited to, use of varying building facade materials and
colors, minimizing views of loading and receiving areas from public roadways and varied
storefront or building identity), landscaping and pedestrian walkways and connectivity within the
Project, which will serve to make the Project an attractive and appealing gateway to the County,
has been and is an essential consideration for the County’s willingness to enter into this
Agreement and to offer economic development incentives for the Project.

Section 2.2 Representations of the Company. The Company hereby represents and
warrants to the County as follows:

(a) The Company is duly incorporated and in good standing under the laws of the
state of South Carolina, is qualified to do business in the State, has power to enter into this Fee
Agreement, and by proper corporate action has duly authorized the execution and delivery of this

Fee Agreement.

GREENVILLE 44020933 402093 4 11



(b)  The Company's execution and delivery of this Fee Agreement and its compliance
with the provisions hereof will not result in a default, not waived or cured, under any corporate
restriction or any agreement or instrument to which the Company is now a party or by which it is
bound.

(¢)  The Company intends to operate the Project as a commercial shopping center and
as a “project” within the meaning of the Act as in effect on the date hereof. The Company intends
to operate the Project for the purpose of renting and selling commercial and retail space to
businesses and to conduct other legal activities and functions with respect thereto, and for such
other purposes permitted under the Act as the Company or its permitted successors and assigns
may deem appropriate.

(d) The availability of the Fee Payments, the Infrastructure Payments and the
Additional Infrastructure Rebates authorized herein have induced the Company to locate the
Project within the County and the State.

(¢)  The Company will use its best efforts to invest at least $2,500,000 at the Project,
all within the Investment Period.

44 The Company commits to cooperate with the County in designing and
constructing the Project in a manner which will exceed the minimum building standards in the
incorporating enhanced aesthetics in architectural designs (including, but not limited to, use of
varying building fagade materials and colors, minimizing views of loading and receiving areas
from public roadways, and providing varied storefront or building identity) landscaping, and
pedestrian walkways and connectivity within the Project, which will serve to make the Project an
attractive and appealing gateway to the County. The Company agrees that its final plans and

specifications for the development and construction of the Project shall incorporate such
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ennamcemnents and ackeowledges that the Compees.ab:iey to receive the bensfits o the
preotistsl Fee Puyments dnd de Infrastuciore Piyments: and the Adkditiomal infrastruciure
Rebates tor the Proqest are comdibioned upon appeoval by the Couaty of such fingd plass and

ﬁpec’iﬁcal‘:-;]_h.~i,___._1-._|Lim_gj;-;ﬁm';:l_.aiﬁ__ll. not be_unreasciiably withhield, and the cistisiruesion -goad

completion of the Project e accondanee with such pless swd speciiicalrons

Seotion 2.3 Environmentsd Indeminification, The Company shill fndemniiy end hold the

Cannty; 3 clecied officialy; officers; ermplovess and apeits (eollectively. the “ndemaified
Parties™) harmless from and againgt any, and sl Envicehnsental Claims. exeept thost resulting
fromm oy r:-:f_@iﬁrm’r_ o witlulsy harmiel acts of the County or 165 successors, suffered 'I'r;;r Rt
asserted amanst the Company ar the Counte ssoa direer ar meireet result of the breach by the
Company, or by party holding possession theough e Company or it predgdessors in title, of
any Emvivonmiental Lgws wish répaed oo any ool property owned by the Company which 1%
subject b the ténns ol this Fee Apreement, or @ o divept oe indivget r=sult of any requirenent
urder sny Envizonmesssl Laws which reguire the County, the Compaery o any rransfores ol the
Ciynpany o E]il:',‘tﬁl]_,ﬂig! peoremove wiy hazardous cilensis  sobstanges ?,Z-;aj.-;u:-: or et
environmendally regmiated stbstances-contained in ane il proporty-subject w the terms of this
Fes Agresinont o a besult of the zotion or ereissmns of the Company o 1t p_mﬂw;sz_curh i1 Likde:
T ':-.-'1'-'1'1'[]'.!'-11]?'!5 abligations ereunder shill not be Ii;r'n'r?-:&fi tnny extons by the fomms of
this Fee Agreament, and, as to anyact v ogeurrence pror fo fulitlment of the tenms af this Pee
Agzreeinent which ghve rige (o Viatitity ereundsr, shall etntinue, survive, and reenaia i full foreg
gl effect notwathstandioe Balfithsent of the teros o tarmenation af this Feo Apreesnent
ARTICLE I

COMMENCEMENT AND COMPLETION OF THE PROJECT
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Section 3.1 The Project. The Company has acquired, constructed and/or installed or
made plans for the acquisition, purchase, construction and/or installation of certain land,
improvements to buildings and other structures thereon or therein, machinery, equipment
furnishings and fixtures which comprise the Project.

Pursuant to the Act, the Company and the County hereby agree that the property
comprising the Project shall be Economic Development Property as defined under the Act to the
extent that it qualifies as such under the Act and this Agreement. Anything contained in this
Agreement to the contrary notwithstanding, the Company shall not be obligated to complete the
acquisition of the Project provided it makes the payments required hereunder.

Section 3.2 Diligent Completion. The Company agrees to use its reasonable efforts to
cause the acquisition, construction and installation of the Project to be completed as soon as
practicable, but in any event on or prior to the end of the Investment Period. Anything contained
in this Agreement fo the contrary notwithstanding, the Company shall not be obligated to
complete the acquisition of the Project in the event that it pays all amounts due by it under the
terms of this Fee Agreement.

Section 3.3 Investment by Affiliates. The County and the Company agree that, to the
extent permitted by Section 12-44-130 of the Act, investments in the Project may also be made
by subsidiaries or affiliates of the Company, which shall qualify for the benefits provided to the
Company hereunder; provided that such subsidiaries or affiliates are approved in writing by the
County and such subsidiaries or affiliates agree to be bound by the provisions of this Fee
Agreement. At any time and from time to time hereafter, the Company may request approval
from the County for subsidiaries or affiliates of the Company to be permitted to make

investments in the Project and obtain the benefits provided to the Company hereunder. Any
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approva by the Countymay: bemade by the Chammanof the Couny Eonmectl and H'LE-:{._.'-;I'LI?II';.-'
Adminsirator, which upproval stiall be i wiitng. The Company agrees 0 potify the South
Capoting Depammént of Bovenus sof the sdentity of all subsuladies o sibiliates making
inveslnents o the Praject s requived by Section 12-44-1300B) of the At and wifl privvde
copicd of allsuch net fications 1o the County.

ARTICLE BV

FAYMENTS N LIEU OF TAXES

Sechion 4.1 Nesgtiated Pasonesss

() Porsatant to Seeliom | 2-44-50 ol the Ak the Ciympany shall he rl':L].Ui'i'Ei'.:i:E_Tl mnitke
et i dien of ad wvalorem: sxes (the “Fee Paymons”) wothe Couaneowish respeerto the
Projeal. Taasmuch s the Company anticipaley te Fria:ije:uf witl dnviive an twitial mvestinent of
sufficlent sirns to gaalife s milmniuis investment™ s defined tnder the Act the Couanand
the Fitm?:d‘l:l}"'.h?].'\'ﬂ TI.I:é!_E'li_iL'I-lr_'ié theamiunt ol The g Pavmenly 1n Q-;._:-::;;rcéﬂns.‘; therewith. In
accordance therewith, the Company shasl make Fee Pavments oncall ceal aind personal propeny
which comprises the Peoject and ts placed fiservive during the Tnvestaenl Perli for s period of
dhirty (30 vears with respect m cach Plizse-unitl the Phidse 'l'quitif_:.ﬁg:gr:i Dhate for sincl Phase. as

ot lywss the 'i.-'fni._t_nifmn;f'ﬁhaﬂ A FEE'P&:.;TH-:H,L’;-: Jor a penodl of thiety (30 e withy rospaet b

cich Phase of the Project placed in serviee on gach Dieceniber 31 through the end of the

Investanenr Period. said paymentsas - beanade areietly T a peviod Gl thastv (303 verpeam] b

chue wind pavihie and sehiscr topemalty as_s-zssgﬁb’u'r;a o thi same dates and i thie aine fnanies ay
prgacrilred by the County feead valorsm tmes, The amtunt of such annud] Pee Pavments skall be
deterrined by the following procedurs pauhiecl, i any event, (o e reguired procedores ander

the el

GREERVILLE S 40ms ]



Step 1: Determine the fair market value of the Phase of the Project placed in
service in any given year for such year and for the following 29 years using
original income tax basis for State income tax purposes for any Real
Property (provided, if any Real Property is constructed for the fee or is
purchased in an arm’s-length transaction, fair market value is deemed to
equal the original income tax basis, otherwise, the Department of Revenue
will determine fair market value by appraisal) and original income tax
basis for State income tax purposes less depreciation for each year
allowable to the Company for any personal property as determined in
accordance with Title 12, Code of Laws of South Carolina, 1976, as
amended and in effect on December 31 of the year in which each Phase
becomes subject to the Fee Agreement, except that no extraordinary
obsolescence shall be allowable but taking into account all applicable
property tax exemptions which would be allowed to the Company under
State law, if the property were taxable, except those exemptions
specifically disallowed under Section 12-44-50(A)(2) of the Act, as
amended and in effect on December 31 of the year in which each Phase
becomes subject to the Fee Agreement.

Step 2: Apply an assessment ratio of six (6%) percent to the fair market value as
determined for each year in Step 1 to establish the taxable value of each
Phase of the Project in the year it is placed in service and in each of the
twenty-nine years thereafter.

Step 3: During the first five years after the initial Phase of the Project is placed in
service using the greater of (i) the millage rate applicable to the Project site
on June 30, 2014 (which the parties understand to be 215 mills) or (ii) the
millage rate applicable to the Project site for the year in which the initial

" Phase of the Projects is placed in service, determine the amount of the Fee
Payments which would be due in each of the first five years on the
payment dates prescribed by the County for such payments.

Step 4: Upon the expiration of the first five year period in Step 3 and upon the
expiration of each five year period thereafter until the Phase Termination
Date, the millage rate shall be adjusted to the average cumulative actual
millage rate then applicable to the Project site during the immediately
preceding five year period in order to determine the amount of the Fee
Payments which would be due in each of the immediately following five
years on the payment dates prescribed by the County for such payments.

Step 5: Combine the annual payment for each Phase of the Project to determine

the total annual Fee Payment to be made by the Company to the County
for each year of the Fee Term.
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(1) IHyzratien of Calealation ol Nepotiated Pavments. By way of illustration [Entﬁ

sulafect, iy Geenl, to the lequired provedures under thit Aar), i on Detembes 31, 20482015,
the cost ot far market valee of the calendar vear 20015 Phaseof the l.?mjm sdetermaned te be
STRLOOGLOA and 9905 thercof; or S9L00U0, is real property end (he resmiinder, 6% 1,000,000,
15 personal prapertys therimtlage vate 53 213 oullss she annual depreciation mate on potsoml
propedy is eleven (11%) percent of the origng! ingomy fax hasis of auch properly unlil e
adjisted cost cguils len (PERY peresnl ol oeginal Gmcdine tax Basisl then the anngal Fed
Pavitienite: due horeunder for the first five yoars theresfler would be us [Bllows: §127581
CROLEDO,00) o 675 % 215 wilish for the st yaar, §126,162 ($8.7R0.000 % 6% x 215 mitllsy foe the
second venr S124, 745 (SO6FLOM & 6% x 215 mitls) For the third year; S123.324 (59560000 5
6% % 213 mills) tor de touth year, aﬁ_g_EIS]'.-_"]_,_?Eii (B9A5000 & 6% % 213 mills) for the fifth
A

Continng this ilusratisn, § the aversge cumn lﬁﬂ.y,u_._-gn:_‘._l.‘@l_ﬁi’miltﬂ ge.rate applicible ta the.
Breijoes sife tfu.riczﬁg_ Ve Frar fives years after the 2005 Phasesod the Project wis placed inie service
WS E’M mille, then the payment for the sucth wear would B $128 882 (59,390,000 & 6% 3 73
malks),  The nexd four iErs: ol paymuenis woukd b catcalated i 1he Same manners T
Husteation asswines the real ploperty value cematng snchansed: but it e subjeet to penisdic
FERRSEEETII G 1:'_:'1&-"4{11': Crounly;

Coatimang te iliustration. the L;Qlltp'&ﬁ}?' wonbd make its,.ﬁrsr- Feo Payment for the 2015
Phirse o 1R F'11:+_i1_&_¢:| fl{-ﬁ-liT;ﬂm by J:J!I'Ilrﬂ.l:_'g.-: o 20107 10 uf:'.rﬂ_' [ Tl th.ﬁ appliiiaen t.\l"iillji'
pemdte, e [:::C-mi.'-lﬂdt}“ woritled eostinge to make theanseal Fee Bavments-tor sueh- 2015 Phase in

ach ycgr-:t::é:urdit’ﬁ_z ry the sehedule prosesibed by e Connty for pasigents of 2d vaionin taxes
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and would make its last payment, which would be assessed as of December 31, 2044, without
penalty by January 15, 2046.

In the event that it is determined by a final order of a court of competent jurisdiction or by
agreement of the parties that the minimum Fee Payment applicable to this transaction is to be
calculated differently than described above, the payment shall be reset at the minimum permitted
level so determined, but never lower than the payment levels agreed upon herein unless so
approved in writing by the County Council then in office.

In the event that the Act and/or the above-described Fee Payments are declared invalid or
unenforceable, in whole or in part, for any reason, the parties express their intentions that such
payments be reformed so as to most closely effectuate the legal, valid, and enforceable intent
thereof and so as to afford the Company with the benefits to be derived herefrom, it being the
intention of the County to offer the Company a strong inducement to locate the Project in the
County. If the Project is deemed to be subject to ad valorem taxation, the Fee Payment to be paid
to the County by the Company shall become equal to the amount which would result from taxes
levied on the Project by the County, municipality or municipalities, school district or school
districts, and other political units as if the Project did not constitute economic development
property under the Act, but with appropriate reductions equivalent to all tax exemptions which
would be afforded to the Company if the Project was and had not been economic development
property under the Act. In such event, any amount determined to be due and owing to the County
from the Company, with respect to a year or years for which Fee Payments have been previously
remitted by the Company to the County hereunder, shall be reduced by the total amount of Fee

Payments made by the Company with respect to the Project pursuant to the terms hereof.
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) In theeveqt that the _E;_“.c-m]:nm:ty leas ot thwested at leagt Dwo Million Five
Mundeed Datlass {E2,500.000) by the ead vl the lliﬁiﬂ'ﬁtmﬂ::l Feriod, begioning with lhe paanent
dee for the last vear of such Investment Penad, then the fee Payments 4o be paid o the Connty
by lh:: ;I:'_{u':_J[lE!'r'lg.- shiall ‘begome equal b ha arpowmi gs wauld TE:SE'LI:H fromn e levisd on the
Frogeet b the County, monisipebity or mameipaltis, schesl district opseboal thsiriers; and other
p&fr'il!gfﬂ '.._I.?:I:ilh. as tf (b ]-'J."I%‘l_li;'.—.'-'ﬂ'!'. were faxahle, Bt Witk ul?_[::-l"L':-E:-L'i_;lt;l: T!iiLi-'l,._il;'Li:l.;!'!'I:'i etavalenl Ly ij.:]E L%,
cxeitipiions whichowonld be afferded i d & ey i thie Progost-weore tasable: lncsddition 5o
the furetting, witlin nivety (907 dave afler he et of the Trvestment Period, the Company shutl
o to the Countyan srmannt which i equal @ e oodess, ifany, of (i) the wotal amount of ad
valoeem lokes- that would have been payable to te Ciuante with cespest o the Projec! for tax
vears (hooueh and meloding the Lt ]f_r'qm' of the Ivestment Poriod. taking min gocowit and
cateulating approptate reductions. for alt apﬁ.ﬁﬂat}ia exenpiens ard allowable depreciatios, aver
(i the total amoun) of Fer Paymenss actiully made by the Cempany (taking inw accoun sny
h;t.“ramm-ﬂtu:’e Credits recenved ) with respeel b Fha :’-'_‘njjrl‘n:ﬂ Ao tan venrs E]'l.r-;:u's_._{h Azl i[::‘.]u-ﬂimﬂls_.z Fhe
lust e of the nvstment Pordd (the “Deficiency Pament™). Thi Deficicnay Payifient is
siEhyect i lafsrest being added, i gecerdanes with the At

Sectipne 42 Inftestructune Pasments:

{a} i order to fmance the cosls 1$5"deﬁif,.g1i1|g! avgiTng, consinaching, urf-[:-;qn.;ii_ng amil
urprecang e Infrastraciure 1ncsanection with the prepossd Proteet, based upen the expectating
thie the Company s 15 fenants: ‘lc:.:,'?,i;:;:l__,ill; the Prgject will make o totel capital investment m el
ard messemal propeny q@ﬁ-’r‘.{&iii‘g uneler the Act for the PRues watheut segard oo dopractstion,
exceeding Thirly Mithon Dallars (530008000, all within the Invesiment Pariod, the Ciunty is

aEreeing oo combehite S3ERSEEG00000  rowsrd the tost ol the Inhassucture selatine o Sw
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uperade ol e gesves apsivm-nokaisg-a-mes—HseiEemgoan e nperades serving this

Project and the immediate arca, Oncs the initfal Phase of the Proiart i placed in service, the

County will berenmmarsed for s contmbutions o saehnfrastrectore- b being paid e sanaal

Inlrasiructurs Paymient porsuant to the Infrastuciuie Act egual o tentsveny percent H920%) ol

the wvmual Net Fee Paymints op oa cumolabve maxinum tofal -of SSO00eaa00 00, The

(Cuunly s fncluded ar will ipciudvz-ﬂag: Company’s Real Property apon widch: the F‘.nrjn;;;l ko b

facated In thi Park pursuant Lo e Park Agreement in order 10 2nable fhe nfasmietone Pavment

b be pand o the County as deseribed horein The Infraseroctuze. Pavman will he piyihie:

exclusively fiom Nei Fee Pavinents r}ra.ﬁhu_ni;-;- receives and retsing ander the Park Agrecineit.

Thir ayreement oy the Pefrastogemes: Pepmenss shall aot eonstituee 2 geseral oblisation ol

i]]déh[ﬁdiléf._i:_ﬂ'f g COunLy nar o Ij:lifl_lj'gﬁ_.L'rF Miet fuefl fuith wnd credil or (e 1axing pewer of the
Gl

(hidil In L_‘.gz.l'."ll::r 0 Linesce thie odsls L;ij'f.i-:tﬁi;;n:ing, actuiring, consiraeiing, stpanding dnd

mmproving the Infristrictore i eontedtion with the proposed Project, based Upon

the expectatlon that the Cotupanyacd 223 senoats locared at the Piojec) will makes

el sapital investmont in real and personal property qualifiang under the At for

the Project withoud regasd o depreciations eneeedme Thirty Million Dellams,

(RAI0LO0O00, o) within the: livestment Peried, basod upon the Compans’s

sment for Infiastencture consisting of S600.000 tewanl the-sewer- sysien

speradeutifity aperdes deseriied in Section 4,20 shivve snd $1, 800000 for road

iproEbents Lo the public roadssand nghis of ey S the Projeee, the

County hgreed to gramt and pay (o t{i.;. Cowpany an sl r‘.u.lci:t;:'tim_ial

Infrsstroeirs Rebate porstant o the Inf¥asoroctise “Acel equal to Gy percent

a2 S iy A8 R L L P S R P ]



(S nfﬂae Mer Fee Pevments amtel such timeas the Company bag tecerved: o
curmlalive. masiinin totel of Sidﬁﬂ-'.}!}[!l plus d comulative nen-gompounded
returr thercon of four-percent (4% porannum:  The Coonry has neluded o will
mciude the Conpany's Real Fr;g'hf:u::r_L_'!-' Lipnn 'wh_i;ﬂ'L the Pridect is 1o he Incael in
the Park pursisnt to the Park Agreemicnt inorder to emsole the County togiant the
Addilanal Tnfrastroclore Bebates o the rll_:urn_]ha'._ti;r' da theseribed h,;?-sli"ir.g.: Thig
Additional Infrastivecture Mebates will Be payable exebiively fiom Net Fee
Bavnents the rfi'ru_rl_l}' reerees. g retains cach vear uncder the Park Agreement
The Addito] Enﬁ*qs'mi’gi_tﬂr-:: H'gﬂ:h-:-sm '.‘?.hi-:"_;ll ook censtiate woaensral obiigation of
indedtedness af the Counte nor a pledpe of the fnll faoth and credit or the aing
potver of the Comty,

(i The Addiienal Ieteaseenctore Rebates shall oot comnmenes o comlimog unless o
until (e Companye shall pertifi o the County, i writeg, of (11 e ageregae
aimatint ot invesaienl by e Cormgpan v in Oiali Beimg Ieirastreciare Teaprovamenls,
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sufficiently consistent with the listed materials so as to create the aesthetically
enhanced appearance sought for the Project, as the County and the Company may
reasonably agree in writing, at the time: stone, including stacked stone, cultured
stone and field stone; painted precast/tilt-wall or other concrete systems provided
that they utilize form liners which give the appearance and texture of stone, wood
or other natural material; masonry, including brick, block and split face block;
hardie panels or other materials giving the appearance of wood; metal panels,
including standing seam roofs or awnings; and exposed wood beams or material
with the appearance of wood. The use of all materials listed above is not required,
but the listing is meant as a menu and guideline of Public Facade materials for the
Company to choose to achieve the agreed-upon appearance of the Project, thereby
justifying the Additional Infrastructure Rebates.

(c) Notwithstanding anything herein to the contrary, in no event shall the Company be
entitled to claim any abatement of ad valorem taxes that might otherwise be allowed by law with
respect to any portion of the Project which receives the benefit of the Infrastructure Payments or
the Additional Infrastructure Rebates and the Company specifically and explicitly agrees not to
claim or take such an abatement.

(d) NOTWITHSTANDING ANY PROVISION HEREIN TO THE CONTRARY,
THE INFRASTRUCTURE PAYMENTS AND ADDITIONAL INFRASTRUCTURE
REBATES AS SHALL BECOME DUE HEREON ARE LIMITED OBLIGATIONS OF THE
COUNTY PROVIDED BY THE COUNTY SOLELY FROM THE FEE PAYMENTS
DERIVED BY THE COUNTY PURSUANT TO THE AGREEMENT, AND DO NOT AND

SHALL NEVER CONSTITUTE AN INDEBTEDNESS OF THE COUNTY WITHIN THE
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MEANING OF ANY CONSTITUTIONAL PROVISION (OTHER THAN THE PROVISIONS
OF ARTICLE X, SECTION 14(10) OF THE SOUTH CAROLINA CONSTITUTION) OR
STATUTORY LIMITATION AND DO NOT AND SHALL NEVER CONSTITUTE OR GIVE
RISE TO A PECUNIARY LIABILITY OF THE COUNTY OR A CHARGE AGAINST ITS
GENERAL CREDIT OR TAXING POWER. THE FULL FAITH, CREDIT, AND TAXING
POWER OF THE COUNTY ARE NOT PLEDGED FOR THE INFRASTRUCTURE
PAYMENTS OR REBATES.
Section 4.3 Filings with the County

(a) At the same time that the Company files its annual property tax return
(Form PT-100 or PT-300 or similar form) with the South Carolina Department of Revenue, the
Company shall furnish to the County on an annual basis through the end of the Investment period
a report on the total amount invested by the Company with respect to the Project through such
period, together with a copy of the Company’s Form PT-100 or PT-300 for such year. The
Company shall also make all other filings required by Section 12-44-90 of the Act.

(b) At the time of its filings pursuant to Section 4.3(a) above, during each year
of the Investment Period, the Company shall provide written certification to the Oconee County
Administrator and Oconee County Auditor of the items referred to in part (B) of the penultimate
sentence of Section 4.2(b) hereof.

Section 4.4 Payments in Lieu of Taxes on Replacement Property. If the Company elects

to replace any Removed Components and to substitute such Removed Components with
Replacement Property as a part of the Project, then, pursuant and subject in all events to the
provisions of Section 12-44-60 of the Act, the Company shall make statutory payments in lieu of

ad valorem taxes with regard to such Replacement Property as follows:
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(1) to the extent that the income tax basis of the Replacement Property (the
“Replacement Value”) is less than or equal to the original income tax basis of the
Removed Components (the “Original Value”) the amount of the payments in lieu
of taxes to be made by the Company with respect to such Replacement Property
shall be calculated in accordance with Section 4.i hereof;, provided, however, in
making such calculations, the original cost to be used in Step 1 of Section 4.1
shall be equal to the lesser of (x) the Replacement Value and (y) the Original
Value, and the number of annual payments to be made with respect to the
Replacement Property shall be equal to thirty (30) minus the number of annual
payments which have been made with respect to the Removed Components; and
provided, further, however, that in the event a varying number of annual payments
have been made with respect to such Removed Components as a result of such
Removed Components being included within more than one Phase of the Project,
then the number of annual payments which shall be deemed to have been made
shall be the greater of such number of annual payments; and

(ii)  to the extent that the Replacement Value exceeds the Original Value of the
Removed Components (the “Excess Value”), the payments in lieu of taxes to be
made by the Company with respect to the Replacement Property to the County
shall be equal to the payment that would be due if the property were not Economic
Development Property.

Section 4.5 Reductions in Payvments of Taxes Upon Removal. Condemnation or

Casualty. In the event of a Diminution in Value of any Phase of the Project due to removal,

condemnation, casualty, or otherwise, the payment in lieu of taxes with regard to that Phase of
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the Project shall be reduced in the same proportion as the amount of such Diminution in Value
bears to the original fair market value of that Phase of the Project as determined pursuant to Step
1 of Section 4.1 hereof; provided, however, that if at any time subsequent to the end of the
Investment Period, the total value of the Project based on the original income tax basis of the
Equipment, Real Property and Improvements contained therein, without deduction for
depreciation, is less than Two Million Five Hundred Dollars ($2,500,000), beginning with the
next payment due hereunder and continuing until the end of the Fee Term, the Company shall
make payments equal to the payments which would be due if the property were not Economic
Development Property.

Section 4.6 Place and Allocation of Payments in Lieu of Taxes. The Company shall
make the Fee Payments directly to the County in accordance with applicable law. The County
shall be responsible for allocating the Fee Payments among the County, any municipality or
municipalities, school districts and other political units entitled under applicable law to receive
portions of such payments.

Section 4.7 Removal of Equipment. Provided that no Event of Default shall have
occurred and be continuing under this Fee Agreement, and subject, always, to Section 4.5 hereof,
the Company shall be entitled upon written notice to the County to remove the following types of
components or Phases of the Project from the Project with the result that said components or
Phases (the “Removed Components”) shall no longer be considered a part of the Project and
shall no longer be subject to the terms of this Fee Agreement: (a) components or Phases which
become subject to statutory payments in lieu of ad valorem taxes; or (b) components or Phases of
the Project or portions thereof which the Company, in its sole discretion, determines to be

inadequate, obsolete, uneconomic, wom-out, damaged, unsuitable, undesirable or unnecessary;
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or {¢) components or Phases of the Project or portions thereof which the Company, in its sole

discretion, elects to remove pursuant to Section 4.8(c) or Section 4.9(c) hereof.

Section 4.8 Damage or Destruction of Project.

(a) Election to Terminate. In the event the Project is damaged substantially in whole

by fire, explosion, or any other casualty, the Company shall be entitled to terminate this

Apgreement.

(b) Election to Rebuild. In the event the Project is damaged by fire, explosion, or any

other casualty, and if the Company does not elect to terminate this Agreement, the Company may
commence to restore the Project with such reductions or enlargements in the scope of the Project,
changes, alterations and modifications (including the substitution and addition of other property)
as may be desired by the Company. All such restorations and replacements shall be considered
substitutions of the destroyed portions of the Project and shall be considered part of the Project
for all purposes hereof, including, but not limited to any amounts due by the Company to the
County under Section 4.1 hereof.

(c) Election to Remove. In the event the Company elects not to terminate this
Agreement pursuant to subsection (a) and elects not to rebuild pursuant to subsection (b}, the
damaged portions of the Project shall be treated as Removed Components.

(d) Effect of Election. Any election by the Company under this Section 4.8 shall be
subject to the terms and provisions of Section 4.6 hereof, and shall not operate to relieve the
Company of its obligation to pay any amounts that may become due under Sections 4.1 or 4.2
hereof or other amounts then due and payable to the County under this Agreement and shall be
subject to any provisions of this Agreement which are expressly stated to survive termination

hereof.
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Section 4.9 Condemnation.

(a) Complete Taking. If at any time during the Fee Term title to or temporary use of
the entire Project should become vested in a public or quasi-public authority by virtue of the
exercise of a taking by condemnation, inverse condemnation or the right of eminent domain, or
by voluntary transfer under threat of such taking, or in the event that title to a portion of the
Project shall be taken rendering continued occupancy of the Project commercially infeasible in
the judgment of the Company, the Company shall have the option to terminate this Fee
Agreement as of the time of vesting of title by sending written notice to the County within a
reasonable period of time following such vesting.

(b)  Partial Taking. In the event of a partial taking of the Project or a transfer in lieu
thereof, the Company may elect: (i) to terminate this Fee Agreement; or, subject to Section 4.5
hereof; (ii) to repair and restore the Project, with such reductions or enlargements in the scope of
the Project, changes, alterations and modifications (including the substitution and addition of
other property) as may be desired by the Company; or, subjéct to Section 4.5 hereof; (iii) to treat
the portions of the Project so taken as Removed Components.

(c) Effect of Election. Any election by the Company under this Section 4.9 shall be

subject to the terms and provisions of Section 4.6 hereof, and shall not operate to relieve the
Company of its obligation to pay any amounts that may become due under Sections 4.1 and 4.2
hereof or other amounts then due and payable to the County under this Agreement, and shall be

subject to any provisions of this Agreement which are expressly stated to survive termination

hereof.
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Section 4.10 Maintenance of Existence. The Company agrees that it shall not take any
action which will materially impair the maintenance of its corporate existence or its good
standing under all applicable provisions of its state of incorporation and State law.

Section 4.11 Indemnification Covenants. The Company shall and agrees to indemnify
and save the County, its elected officials, officers, employees and agents (collectively, as
previously identified, the “Indemnified Parties™) harmless against and from all claims by or on
behalf of any person, firm or corporation arising from the County's entry into this Agreement.
The Company shall indemnify and save the County and the Indemnified Parties harmless from
and against all costs and expenses incurred in or in connection with any such claim arising as
aforesaid or in connection with any action or proceeding brought thereon, and upon notice from
the County or any Indemnified Party, the Company shall defend them in any such action,
prosecution or proceeding with counsel reasonably acceptable to the County and the Indemnified
Party. The Company also agrees to pay all other reasonable and necessary out of pocket expenses
of the County in the negotiation, preparation, approval and administration of this Agreement,
including, without limitation, attorneys’ fees.

Section 4.12 [INTENTIONALLY OMITTED]

Section 4.13 Assignment and Leasing. This Fee Agreement may be assigned in whole or
in part and the Project may be leased as a whole or in part by the Company so long as such
assignment or lease is made in compliance with Section 12-44-120 of the Act, or any successor
provision. To the extent permitted by said Section 12-44-120, no consent of the County to such

assignment or leasing shall be required for financing related transfers.
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Section 4.14 Events of Default. The following shall be “Events of Default” under this
Fee Agreement, and the term “Events of Default” shall mean, whenever used with reference to
this Fee Agreement, any one or more of the following occurrences:

(a) Failure by the Company to pay, upon levy, the Fee Payments or any other amounts
payable to the County under this Agreement; provided, however, that the Company shall be
entitled to all redemption rights granted by applicable statutes;

(b)  Failure by the Company to make the minimum investment required by the Act
within the Investment Period, or to maintain such minimum level of investment, without regard
to depreciation as required by the Act after the Investment Period has expired;

(c) Failure by the Company to perform any of the other material terms, conditions,
obligations or covenants of the Company hereunder, which failure shall continue for a period of
ninety (90) days after written notice from the County to the Company specifying such failure and
requesting that it be remedied, unless the County shall agree in writing to an extension of such
time prior to its expiration.

Section 4.15 Remedies on Default. Whenever any Event of Default shall have occurred
and shall be continuing, the County may take any one or more of the following remedial actions:

(a) Terminate the Fee Agreement, including all terms and provisions thereof; or

b) Take whatever action at law or in equity may appear necessary or desirable to
collect the other amounts due and thereafter to become due or to enforce performance and
observance of any obligation, agreement or covenant of the Company under this Fee Agreement.

Section 4.16 Remedies Not Exclusive. No remedy conferred upon or reserved to the
County under this Fee Agreement is intended to be exclusive of any other available remedy or

remedies, but each and every remedy shall be cumulative and shall be in addition to every other

GREENVILLE 14620693-31402093.4 30



h.n_.w_uful reszely new or heeeafler existing.. Moodelay o ooiissieon tooexereize any nehi o power
AeGruing upon s conbining defmll hersnder shall g any such aght or power or shisf] he
eomgitued f beoa w:aj-*:-;ﬁr theread; butany soch right and power may be exerased Trom fane o
tine and a5 often a5 may 5o deamicd expediont [0 ordor 1o entitle the C nney |o ererdise dy
rermedy. ressived o1l it shiail not he newessary o ghvie nodiees other than guch noticeas may be
higrein expressly ronuivad and such notice reguined at Taw ortgquiny which the Company 15 i
comelent [ waive.

beetipn 4,17 Reimbvirsement of Legal Fees and Exnenges, If the-Comprayeither pamy
sliall default under any of e provisions of this Fee Apreemant and the Covdsvatlier pury shall
epley attomoys er inesr other topsorable. cxpenses tor the collection of payments duc
hereunder ot lop thie enfarcement of pi__:‘r-fl_wmju.i“m.;l: ot |:g!;°J:¢-En'i1.r|i;'.;:ri aE gy ubi’jgﬂ{?uu Ur i@rgé-umf#_n[
o the pare ol e tempenpaeh sther sarty contaned horein, the Sesspesadefanltine pact-will,
it |ﬁ§1‘ly_'{3ﬁ} days of dié';'n'ﬂr‘itt theretor. retmbiirse the reismnble ees of such Aty i
stch ether roasonable cxponses s iheurred byl Cousne

':Sﬂ'i_iml.ﬂl-. (8 Mo Waiver. e faiture or deliy on the parl ol Sw-Ceampreitber pabty ba this

Agzreciment e exercising wuy right, pewer of rondedy hareunder shill oprare 859 waiver terect;
nir shiadl anvsingle or parlaal exercise ol any sach ﬁ.gtlL, prer ar remedy prechade any pther of
tiither exerctse thereaf or the cxercise ofany ather riafit. 'Qu:n_j.n.-'ef or remedy herelinder. to Waives
ol @y provasion fesent shall he elfective unless the same shall be i it aed soened bae the
Errrbrivine DuEy

Sechosn 4019 Caliection of Fee Paviveais and Related Pavenents 1o sddition o sl athes

rethedieg Herain pr_ﬂ'-.-{'-'.iﬁ.al, the panpAyTemL o Fes Bayrnents and veialed make-whipie El;-::.'mﬂplz-; ECy

the Chuntvregured hereunder shall constivme o liom for e purpésesas provided e Section 12+

GREDTRVILLY B40T0al 3 iagh.) 19



44-40 of the Act. In this régard, and dotwithstanding anythivg fn this Agreement o the contary,
e Copiirrtye iy exeruise thiel remedies provided by genesal Taw Gacluding Tile 120 Chapier 49,
oftlie Code) velaing to tlie enfreed collestion ofad vaiprem toves to tallet tny Fee Pl
anil soch mabeowhiole pavments doee Bereunder,

ARTICLE ¥

MISCELTL ANEOLS

Heohion 30 Metices. Aoy notice clection. demand, tequest o ether comumnleation o be
provided vuder his Fee Agreament shall be elfective when L'E:!E-][‘r'l::‘l:;ﬂ":.l_ll:_:l the purty ndmdd helaw oy
when deposited with the United Stetes Postal Serviee: vertified wil, veturn recelpt reguasted,
];g'-_E:-.Ei?ilgt ]:lraf'l:if;i-ﬂ__ nddressed uy filiis l_!:!..;I!‘ aldrgssed Uy such other ad-shwﬁh_—j;-b any ity shall have
presviosty furmished inwinbng foothe ather party), sxceps where the fsms: heveof reguire receipt

vilber Than seading of any aotiee, in which case sach pravisian shall ontral:

ASTO THECOUNTY: Ocones County, South Caraling
5 Bowih Pine Street
Wealhaila, 50 29691

Allention: Caunty - Adminisrlin
WITH & CGRY T

Oeoree Counky Alimes ¥

The TdoNair Law Fiom. LA,
1845, Main Street, Suite 760
Cirepsnille S0 29601

AR T THE COMPANY [Clasty deseneniCoones, LT
e st houthens: Bualty Sepvees, 1O
- 3341 Lakewead Romeh Boslevasnd, St 100
Sarpsota Flo3AZ48 ——
Adention:  Brew Hutebhens, [residen

G EENVILL B33 2 i 3 22



WITIE & COPY TO.

_ L Oeomee, LLE

=—— B < (|

230 Civie Denter Drive Suite 500
Columbus, OH 45215

. S Altanton: Lisner] Louns]

anel SWUTH A COPY T0:

Hpith Madire Leatheraood LLP
Post Gifice Box 87

Cicgenvitie S 20602

Adbanbon: F!:_iﬂi?;—t{-:[ Lo Fow, Ir Esg

Bediion 57 Binding Bffect This Fep Aprecment and each document contemplace
herehy or nelausd bgreter shall be binding wpos and fwure o the besefe af e Company and the
Conenty aid ﬂi:_l?_il'.li-;p's pect u,rsxmﬁnm and _‘.é'ss_ign{i;; In the event of the dissolution of the Counry
ot the consalidaton ol any part ol the Crunty vach sy other poditidal sebdivision ar the trensier
of iy cighy of the County lo g0y other such polites) subdivision, all of the covenants,
Eﬁpﬂl‘.ﬁ".‘i(‘i‘r&t. prompses and sgreonvents ol this Fee Aoréemnent Stall bind swd anise tothe bl
of the sugeessors of the Countye froin e to diete and sy entite, officer, hound. uumni;_:éim,
”rg_-;n’::j; of imstrumeniality (6 wham o @ which any power produty of the Coumy’ has been
trapsierr.

‘Beclion 5.3 Coonterpacts, This Fee Agrsement may be exécuied boame cumber of
sedlion 5.5 Counierparts ETREMST Yo )

cobtiterparts, and abl of the eounterparts wahien aether shatl be deemed o sonstiiane one and the
SHIME T tEsinsil.

Sgoiion 54 Govierning Liw, This Fer Aprecment and all docements exécaled i

cannéetion herewith shall b constrad in deebidance with aod governed by the laws of the St

CREENEHS FSmsnge iy



Section 5.5 Headings. The headings of the articles and sections of this Fee Agreement
are inserted for convenience only and shall not be deemed to constitute a part of this Fee
Agreement.

Section 5.6 Amendments. The provisions of this Fee Agreement may be modified or

amended in writing by any agreement or agreements entered into between the parties.

Section 5.7 Further Assurance. From time to time the County agrees to execute and

deliver to the Company such additional instruments as the Company may reasonably request to
effectuate the purposes of this Fee Agreement.

Section 5.8 Severability. If any provision of this Fee Agreement is declared illegal,
invalid or unenforceable for any reason, the remaining provisions hereof shall be unimpaired and
such illegal, invalid or unenforceable provision shall be reformed so as to most closely effectuate
the legal, valid and enforceable intent thereof and so as to afford the Company with the
maximum benefits to be derived herefrom, it being the intention of the County to offer the
Company a strong inducement to locate the Project in the County.

Section 5.9 Limited Obligation. nANY OBLIGATION OF THE COUNTY
CREATED BY OR ARISING OUT OF THIS FEE AGREEMENT SHALL BE A
LIMITED OBLIGATION OF THE COUNTY, PAYABLE BY THE COUNTY SOLELY
FROM THE PROCEEDS DERIVED UNDER THIS FEE AGREEMENT AND SHALL
NOT UNDER ANY CIRCUMSTANCES BE DEEMED TO CONSTITUTE A GENERAL
OBLIGATION OF THE COUNTY WITHIN THE MEANING OF ANY

CONSTITUTIONAL OR STATUTORY LIMITATION.
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IN WITNESS WHEREOF, the County, acting by and through the County Council, has
caused this Fee Agreement to be executed in its name and behalf by the County Council
Chairman and to be attested by the Clerk to County Council; and the Company has caused this

Fee Agreement to be executed by its duly authorized officer, all as of the day and year first above

written.
OCONEE COUNTY, SOUTH CAROLINA
By:
Wayne McCall, Chairman of Oconee County
Council
Oconee County, South Carolina
Attest:

Elizabeth G. Hulse, Clerk to Oconee
County Council
Oconee County, South Carolina
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STATE OF SOUTH CAROLINA INTERGOVERNMENTAL
AGREEMENT
COUNTY OF OCONEE
CITY OF SENECA AN INTERGOVERNMENTAL
AGREEMENT BETWEEN
OCONEE COUNTY, SOUTH CAROLINA
AND THE CITY OF SENECA,

SOUTH CAROLINA, PERTAINING
TO THE CREATION OF A JOINT
COUNTY INDUSTRIAL AND
BUSINESS PARK WITHIN OCONEE
COUNTY AND THE CITY OF
SENECA (CASTO OCONEE, LLC)

R T e e i i i i

WHEREAS, Oconee County, South Carolina (the “County”), acting by and through its
County Council (the “County Council®), is authorized and empowered under and pursuant to the
provisions of Title 12, Chapter 44 of the Code of Laws of South Carolina, 1976, as amended (the
“Act™), to acquire, or cause to be acquired, properties and to enter into agreements with any
business to construct, operate, maintain and improve such property and to enter into or allow
financing agreements with respect to such properties through which powers the economic
development of the State of South Carolina (the “State) will be promoted and trade developed
by inducing manufacturing and commercial enterprises to locate and remain in the State and thus
utilize and employ the manpower, agricultural products and natural resources of the State and
benefit the general public welfare of the County by providing services, employment, recreation
or other public benefits not otherwise provided locally; and

WHEREAS, the County is authorized by the Act to execute a fee in lieu of tax
agreement, as defined in the Act, with respect to any such project; and

WHEREAS, Casto Oconee, LLC, a South Carolina limited liability company (referred to
hereinafter as the “Company”), has requested the County to participate in executing a fee
agreement (the “Fee Agreement”) pursuant to the Act for the purpose of authorizing and of
acquiring, by purchase and construction and installation of, certain real property and
improvements, machinery, equipment, fixtures and furnishings for the purpose of the operation
by the Company and its affiliates of certain commercial and business facilities in the County (the
“Project™), all as more fully set forth in the Fee Agreement; and

WHEREAS, the Project is expected to involve in excess of $30,000,000 of investment in
real and personal property, all within the fifth year after the year of execution of the Fee
Agreement referred to herein; and

WHEREAS, under the authority granted to the County pursuant to Article VIII, Section
13(d) of the Constitution of South Carolina and Section 4-1-170 of the Code of Laws of South
Carolina of 1976, as amended, the County and another South Carolina county or counties
contiguous to the County are authorized to enter into an agreement for the development of a joint
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county incdostial ‘or bosiness pak {tt.n: “Pash Aptecment™) atd to thereatter develop the
bndistrat and husiness paric described i e FmL AgrEement {i Park ™y amd

WHEREAS, the Cobnsy. acting tuuph e County Clouneil, is alse suthorized by
Sectinn 4-1-174, hﬂl:Tmln 4-7%-f% and St | Tedd-T0 af the Shulh Cardlina Code of Laws,
1 as amended (eollectively, the “infrasivizcione Aet™) o previde infrastrueture improvenwn
eredits {the “Indrastoaclure !;r-::dm Leseoured by and based selely on revenues of the County
fren payments 30 Hew of takes purswn i S2ction 4-1-170, Code of Laws of South :;hn:-ium
976 as amended dnd Section T2=44-50 of the &ot, forthe oorpose n:-F.:I{:frm‘tuga p.:-mc-n ol the
st ol desi Lning, acijuiring. fosslrucing neproving, of expandinge infrasmmicture, land: and:
linprovements o re&t srapelly as delined in Rectivn £-29-68( A0 1) and: Seetion | 244 “T{E) at
the Infrasteuetore At Ut order @ induce the Cedpany' (0 proteed with the Privjec) in e Coanty
Zalt '

WHEREAS, based upon the infirmanan supplisd by the Compaany the. oty s
derdmined thar the Progeet weuld bekehit the seneral putlic welfsie of the Couan by previding
sepvive, emplayTiend, Tecrenticn ur-.qa’rh_;:r puihie benchis net orherwise provided: lovalby thar the
Priecl grved nise Lo g peeuniary ity of the County ar ineorporaded munsipalits or o.chargs
apaing! the geperpl erislic or laxing power of eilker that the purposes 1 be: ARLITIR: P b thee
Privject, e, evonommie developmenl, sreation of jobs, und sddifion 1o the las base of the County,
arepropres gevernmenta: and poblie pqu%-::s Alat A ipdecenent -r" I;hL bowation ar expansion of
the Project within the County and State i3.0f paramount iniportanse. imd_ that the benafits of the,
Project will Be greater than the costs; and

WHEREAS, the Courry I8 muherized by Stcfions 4930 dnd 4-0-41 of the South
Coraling Code of Laws, 1920, a5 amended, o garer into the jeine adninistrstion of the cEcreise
of powers, 55 autorzed by Seetion 13 of Ardele VI af the Seath Camling Constiuban with
any ineosporated musicipaliby and deares e enter itbo an: Intergoveramental Aureoment with the
l!;ft'_l.-' il "H-é;r‘i:‘:l.‘u e FCILT oy the L|pg_nj5i-:' fF Lerbam 'rnuni-_'.'ll}j;il u‘ti"t's’.:l}f Lprvite :-i'e]"-.’ing the
seperal aea in which e Project will be locaied (the “Tntercovemmeantal Aureemeant™), theiehy
helping provide sech utiliny services forthe Froject. for thar ensive pat of the Counre, and tor the
City’s use in providing wility serviees to the Company and the Prodect; snd

WHEREAS, aiter due consideration the Cdunty has defermined that placiag the resl
proparty on which the Froject will be located inte a F'eu]c:: through- execitiog snd delivere of a
Park .."'L.glli’-t-"l'l'lt"'li’ with Fickens omaty el entering mio 4 Fow .-f'..gmt,mmL privvidding for 4 foe m
Lew of wax (SFILOT " dreanzement: and pranting Serain Infasirueiore Credits with respect o the
Project, amd entenns dele e Inlerooverrmental  Sorsement with the Ty swill (rther the
purpases andabjeclives of the Adt sed the ilrstrociure AL sl

WHEREAZ. the County has ceromiitted o pay S30000-GI G0 o the: Caty for the
upgrade of certain sewa s utilisies sefving the ;__um,gﬂphw arca of fhe meL_'; in whigh the Pridect
i 1o be Joewted, which will benatched by City funding in the same amount, anedall of Jﬁdl
furbing (RAO0000, eachy by the Criw awd e Couny) will be miatched by anding from the
Compaity 1o the same amounl BAO0O00, all ofwhich will result (n sewerutility upgrades to be
used by the City in providiag ‘vt‘-.‘.-t!'l--j*!.ql_|_5_'5_5'I3I."'.|."C b that [’nﬁ]ml fl tho mgtewny 1O Dmm
R L hitt alsa for all other future devatopraenl in that-area of the County, and tueretore the
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Ciby and County desice oo memordatize the funding eommitmen| of cach other, and Lo estehlish
(b pp;h:edure b which Conangy ancd f’“n,n'urr-sln'-.f fumely weili fowy e the City 16 be ueed only for the
Jeie] L:I'tltiti llr}glﬁlﬂb:-, and ihe Caunly e the Oty desire to cstablishl thmugh Fhi:
hllEIg.J\fE:]_mE-ﬂ['ﬂ Aggreerment: beingendorsed by Uie Company, that the Company i3 commitiizg
ko IILJLI.I_I._E {]tv witler aml severr LLLlILLj;. S Wl {“L"[th.‘-! h-l.‘.'aJHI.'.'E!'-'- Vo o mE GJ:'...ﬂg the ity
A oty 1-l1==|=|=|'-I=t.=n:l:e-|-;Lm.[Lau'JLH CHr-::nnlEnn:r:r 15 II.;r_ SEEL L;.I..LI_J_T._-.: Ltpﬂ'ﬂd-ﬂs. and

EE-’FTEREA_E;? i appears that dhe-Lhis, Irttﬂj’é‘ﬂ'ﬂﬁlult;ulld] A;ga}u_ﬂ'mm abave mferred 1o,
which s now hefore thid ineatoiz, is i’ Rppropriate forns -and is appmp"lah., stamment 1o be

execiiodand dativared l’:-*-r and berween the City gnd the County. sad codozed b the Compaiy,
far thie purposes intended

WOW, THEREEORT, it is herehy wareed hetween Dened County and the ity of Seoess
!

L. The f::fgr;asgqmg statemicite and represeniations are heceby ineasporaied hesein and
a’-_:lt_:pf_v.:“d a3 findhings of fact supporting, the cxgcunon and deiivery of this Intergovernmenial
Agmrenient '

24 The F':‘-:.-' OF Bereon herecby Agrens iind cr:-'mmfs. based oo the terms contalned
herein, o desigr, sngineer, anil bomsiucl, arcause o he H-::l.m.mﬂ enaingtied, mud- m..-stmt:te-ﬂ
et uppiades o (he sanitary seler pump ‘-“‘ahnn LT e gV S '-H"rr'-—q'll"li..i amel Bssaciated
infrastracture senving the Marting Creek postion of Cheemie County, and speeifically servine the
parcel on which the Project will by EGHE':J’ELN.-[EI:! |L.4n:n::.ud[:|.r|{.|3 “nth e and designs pruu{uu-,
wgried 10 by and pmone the Uity the Counry, and the Connpany (collectively, the “Sewer
Ciparaicde™), and tg_nq::l_lﬁ_g,u'l;a.'ﬁ__mw; ot the warer Afiligss servins e F:,-fj'e;:l, areg
foteeiively 1-&1,_11_1215‘_5_5&1_!5,_;1&133 e tUiline Wpersdes” ) and will conteibute at-least T'l'n""El_-
Six Musdred Thowsand  Pallars fS#thhe-H-Qﬁﬁ G of  Chty fundmp . @ sicl S
Cpanmle U1y 1£gl ades, and wil] Acept fl-fw:E—le_:L_,Hundr-.,n; ]E‘.nus_ﬁﬂ_d Dol lars
;-'Hﬁ.r {'-'-;EP“_[.:'U,.[ML:I} HL fll-ﬂ-l.l.l"l‘" o el \--E"—L'=5-'=";|_-I-|_-I-,E°—+JH‘.-H{" Ligiliey iarades from thie Counry,
sid Six Hundied Thousand Dallars (3600.000) 5 Tuseding for St Farentdpde-thpes L 'LL].L';..
L,;;lam;.[g.;.ﬁ'-.'im the Conmgany, all 1o be used only apd solely for that SBwwerpemdalhog LHidity

Linanides; R

4 E}Eﬁlliﬁ, County hereby agrees and-comumniis, based oo the lerms contamed heren,
s prgvidde Frrse 5 Hundrid T'ﬁ:'iusand Ealldrs {1~-H¢- i DY in fonding to thd Ty, o
safld cienl ey a‘qn:a] u]'lf‘l'.-'l Fetdrein e Cc:-:.snt} Adminisivator and the Gty h‘lﬁmgm’ .,-:_l eatesa
the ‘-Jl‘_‘r‘ L ocoasiractinn .%tsnﬁ]ulr: fo e umed :—mlgi.r amd sosely for fne seessesSewee iaorade
L,_{J_LJIE‘,L_[}@,L&;]&; desoribed in this Interpavbrnmental Aprdement. It is understood and dgreed
hetween the Ot and the oty thar the Cootnly will retnbunse jEell, Tully, doflar for doflar,
with 1wm§r~-ml-. 1'11er1 Ptl‘:-'uh“arl blﬁn::. B lﬁl.'EUE-tr'r lu}ﬂ'[':-E- Er ﬂ'tE WPt E-ar Il:m Luusm &
t]l-:.. Pr.}_fe-::r L Tl Fd:k IZ:;'-;“ ;_"‘-'EuﬂuJ iz l|1r_ FLg ,-".,u'n:uw;mlh :-JH 15! :-]'.Jﬂ'l Tl t! n I'h,-:: J‘l."¢ H!Jﬂ:ﬁj]rcnl.‘
andd thie Ordinmnce: ﬁ.:l'*]lﬁ-'r-izi:‘i: i Bpecitlcally, die Couity will use Lwealy pereenl ffﬂf'e'i-.} ol e
fee n Toew of s revenie strear from the Projecr i the Park, atter payisent of the Park pariner
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fee to L’ll.’.'L:.@JL: County bl se of Sl :‘;b.l."'LFLL E‘J:»'::;Lu:: Uikl By (he {_ﬂmpu;n,}' (a3
authisrized in the Foe Agreement) fo1 45 many vesrs 4551 fkes 16 complete the reimburserion;
deseribed mn this section 30 and the County's yse obthat percentage with stop. 25 soon 25 such
regayment Lo Ll:te' I:,'f.‘-ur%i';.r"i 24 nrir..'-mfc deveanm&nt Anfrastricture fumds (o which the

4. Theough endocsemenl of iz Driergovermnnenial Apreemen), the Company

acknowledpeethat it fulby uaderstands the commitmens of the Lty s oty and conumits, o
a coairaciual undertaking and as specitic considecation for the Oty and Caunty conimitments o
the Projece ot The Company will orovide Six Hendved Thowsand  Doblaey (88000600 fn
fanding o the City, In sufficient time a3 agreed uwpon borween the Company and the City
Marmger to meet the Ciy's constnaetion schedile, to be vsed saby st sobely for th serdiessy
Sesver—lseade-Litiliy ]fl:_-,sl;rﬂ_j_gﬁiu{lrmﬁl:-iﬂ in Lo [ﬁl-::rgu:ﬂ.m:ulml.-_l,l Scbrermenls Th.l:-
Eﬁmpan}r GoTIEE A0 he If‘!;;.' aril Fhe Cionly thal the Commany waiil use, :.."-'.ﬂ“l.'lﬂ““v‘_ﬁ_fl} E_l..'-.f
Utility Sepvices fir wiler and sseilany seiwer sepvice tor the Project. -
3, All commitments of the City, the County, snd the Company hersumler are
specitically made az consideration for the D'El-.i}l'l'l'r"ll"ll:'i: of the commitnents of dll alher T:-arnuh
hereto. are muiually dependent, cach o the ather; and are mate as specific consideration favand
of the mutual commtinants, and porformence thereef, of eaen of the ather parties hesely. This
]I'[‘LE[E@‘.."C{'I_‘I_‘I_H-;.:I_'II-H' Agreement, and the. ‘endaraemer [hﬂrf.t‘.-f L‘ll.-' ihi I:D:np&ﬁ}, withy its own
Sommtents, s intendel ae a chnmraciual underiking of esch, and, as such are: anthorized by
prlinances of bodh the City aad the Counts and by t&ue caTpaste sutherization afthe Company.

fi. Should @y pad, eim. or provision of tais Infecgovemmentid Agreentént be
laathy declased to be mvalid ov otherwise enforessble by any court of commpelent jur isciction,
sk de,»,la*;ltm1 s{'.-a.ll not affest the vitkedaty of the remmainder (o e SECTIONE, phrasm, and
11.:.‘.!'.‘1‘. u;rhs hernz-lm-ﬂi;n um]lldlng ihont ]‘lt‘rJ]THl]i'l:Tl., the erh>:~uen*3:st hr:'ﬂ'n*” by thie Company, all
af ek chogre her E:iav deciarad to heSeparahle,

% Asreod upon and eoreced into ag of the. dayof el o)
W ey OEONEE COURNTY, SOUTH CARDLEINA

Counes] Chignmian
Croomee County Comwieal
Oeetee County. Boeth Careling

Trite sigmis

"'.“-'J'iin_i;{-:.ti_:. Y OF SENECA, SOUTH €ARGQLINA

GICE PV ELRF SRS TR i s



Its: _Mayor

Date signed:
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ENDORSEMENT

As an endorsement to and of this Intergovernmental Agreement, and as specific consideration for
the undertakings of the City and County, pursuant hereto, and as a contractual commitment to the
City and County, as such consideration, Casto Oconee, LLC, as the Company, hereby:

1. Acknowledges that it fully understands the commitments of the City and County, and;

2. Commits, as a contractual undertaking and as specific consideration for the City and County
commitments to the Project, that:

a. The Company will provide Six Hundred Thousand Dollars ($600,000) in funding to
the City, in sufficient time as agreed upon between the Company and the City Manager to meet
the City’s construction schedule, to be used only and solely for the sanitary Sewer Upgrade
described in this Intergovernmental Agreement; and;

b. The Company commits to the City and the County that the Company will use,
exclusively, City Utility Services for water and sanitary sewer service for the Project.

Witness: CASTO OCONEE, LLC
By:
Its:

Date signed:
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Cost/Benefit Analysis
Project Fountain

Oconee County

Project Data
New Building (Construction) §$ 24,000,000
Existing Building $ -
Land Cost 5 6,200,000
Equipment (Less Pollution Cor $ -
Employees 300
Avg. Hourly Wage $ 10.00
Avg. Salary $ 20,000
Total Direct Payroll $ 6,000,000
Project Multipliers
Income 1.37
Investment -- Construction 1.33
Investment -- Machinery 0.20
Employment Impacts
Employment -- Direct 300
Employment -- Indirect 83
Total Employment Impact 383
15-Year
Net Costs Year 1 NPV
Local 5 795,534 3 2,732,837
Total State & Local Costs 3 795,534 3 2,732,837
Net Benefits
Local $ 187,866 5 7,257,815
Local Economy $ 27,608,000 $ 36,229,479
Total Local Benefits 5 27,795,866 b 43,487,294



15-Year

Year 1 NPV
Local Government Costs
Fee-in-Lieu of Property Taxes $ - b 219,149
MCP Split 13 3,834 $ 38,241
Special Source $ 191,700 $ 1,912,066
Gov't Services b - $ -
Education Costs $ - $ -
Site Acquisition $ - $ -
Site Preparation $ - b -
Site Utilities 5 600,000 5 563,380
Special Infrastructure $ - $ -
Equipment / Machinery h) - h3 -
Special Development Financing 3 - $ -
Consulting/ Special Studies 5 - $ -
Waived Fees / Permits $ - $ -
Streamlined Approvals $ - 8 -
Total Value of Costs s 795,53 s 2,732,837
Local Government Benefits
Taxes from existing building $ - 5 -
Direct Property Taxes h) 383,400 3 3,824,133
New Residential Prop. Taxes
Single family - (Owner occupied) 5 - 13 -
Single Family - (Rental) 3 - h) -
Mulii-family (Rental) $ - 5 -
Prop. Taxes from New Autos $ - 3 -
LOST from Const. Materials $ - b -
LOST from Increase Retail Sales 5 - 3 -
LOST from Operational Supplies $ - $ -
Public Utilities $ 600.000 5 6,166,519
Total Value of Benefits $ 983,400 $ 9,990,652
Net Local Benefits $ 187,866 ) 7,257,815
Local Benefit/Cost Ratio 0:1 3:1
Local Economy Benefits
Total Private Sector Benefits $ 27,608,000 $ 36,229,479
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STATE OF SOUTH CAROLINA
COUNTY OF OCONEE

ORDINANCE 2015-08

AN ORDINANCE AMENDING CHAPTER 38 OF THE
OCONEE COUNTY CODE OF ORDINANCES, IN
CERTAIN LIMITED REGARDS AND PARTICULARS
ONLY, REGARDING AGRICULTURAL RESIDENTIAL
ZONING DISTRICTS IN CERTAIN LIMITED REGARDS
AND PARTICULARS; AND OTHER MATTERS RELATED
THERETO.

WHEREAS, Oconee County, South Carolina (the “County”), a body politic and
corporate and a political subdivision of the State of South Carolina (the “State”), acting by and
through its governing body, the Oconee County Council (the “County Council”), has adopted
multiple ordinances for the effective, efficient governance of the County, which, subsequent to
adoption, are codified in the Oconee County Code of Ordinances (the “Code of Ordinances™), as
amended, from time to time; and

WHEREAS, the County, acting by and through the County Council, is authorized by
Section 4-9-30(9) and Chapter 29 of Title 6 of the South Carolina Code, 1976, as amended,
among other sources, to impose land use restrictions and development standards in the
unincorporated areas of the County; and,

WHEREAS, Chapter 38 of the Code of Ordinances contains terms, provisions and
procedures applicable to zoning in the County; and

WHEREAS, County Council recognizes that there is a need to revise the law of the
County to meet the changing needs of the County and that there is a need to amend, specifically,
the Agricultural Residential District sections of Chapter 38 of the Code of Ordinances, as to the
“Intent” and “Definitions” provisions thereof; and

WHEREAS, County Council has therefore determined to modify Chapter 38 of the Code
of Ordinances, and to affirm and preserve all other provisions of the Code of Ordinances not
specifically or by implication amended hereby.

NOW, THEREFORE, it is hereby ordained by the Oconee County Council, in meeting
duly assembled, that:

1. The Definition and Intent portions of Section 38-10.12 of the Code of Ordinances,
entitled Agricultural Residential Districts (ARD), are hereby revised, rewritten and amended to
read as set forth in Attachment A, which is attached hereto and hereby incorporated by reference
as fully as is set forth verbatim herein.
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2. County Council hereby declares and establishes its legislative intent that
Attachment A, hereto, as may be amended from time to time, become the applicable zoning
provision of the County, or part thereof, with regard to the section amended by Attachment A,
from and after its adoption, states its intent to so adopt Attachment A, and directs that a public
hearing thereon be undertaken by County Council or the Oconee County Planning Commission,
in accord with and as required by Section 6-29-760 and by Section 4-9-130, South Carolina
Code, 1976, as amended.

3. Should any part or provision of this Ordinance be deemed unconstitutional or
unenforceable by any court of competent jurisdiction, such determination shall not affect the rest
and remainder of this Ordinance, all of which is hereby deemed separable.

4, All ordinances, orders, resolutions, and actions of County Council inconsistent
herewith are, to the extent of such inconsistency only, hereby repealed, revoked, and rescinded.
However, nothing contained herein, or in the Attachments hereto, shall cancel, void, or revoke,
or shall be interpreted as cancelling, voiding, or revoking, ex post facto, in any regard any prior
zoning or rezoning acts, actions, or decisions of the County or County Council based thereon,
which were valid and legal at the time in effect and undertaken pursuant thereto, in any regard.

5. All other terms, provisions, and parts of the Code of Ordinances, and specifically,
but without exception, the remainder of Section 38-10-12 of Chapter 38, not amended hereby,
directly or by implication, shall remain in full force and effect.

6. This Ordinance shall take effect and be in full force and effect from and after third
reading and enactment by County Council, and will apply to all zoning processes initiated after
first (1*) reading hereof. All processes actually initiated by submitting a properly and legally
completed petition to the County, at a minimum, prior to first (1) reading of this ordinance and
the establishment of the pending ordinance doctrine thereby, shall be completed under the zoning
rules and regulations of Chapter 38 of the Code of Ordinances, as in effect prior to final adoption
of this ordinance.

ORDAINED in meeting, duly assembled, this 2" day of June, 2015.

ATTEST:

Elizabeth Hulse, Chairman, Oconee County Council
Clerk to Oconee County Council

First Reading: February 24, 2015
Second Reading: April 21, 2015
Third Reading: June 2, 2015
Public Hearing: June 2, 2015
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ATTACHMENT A
To Ordinance 2015-08
Changes to the Intent and Definition portions of Section 38-10.12

Of the Oconee County Code of Ordinances

Intent: The Agricultural Residential districts are intended to allow for most agricultural, forestry, and other
related uses that are typically found in rural communities; however, in consideration for the residential areas
nearby, certain uses are prohibited in this zoning district.

Definition: For those areas that have maintained their rural uses, including engaging in agricultural and forestry
practices, while the neighboring areas have experienced a growth in residential development not typical to
rural areas.

GREENVILLE 321279v8
205-15-08



STATE OF SOUTH CAROLINA
COUNTY OF OCONEE

ORDINANCE 2015-15

AN ORDINANCE AMENDING CHAPTER 32 AND
CHAPTER 38 OF THE OCONEE COUNTY CODE OF
ORDINANCES, IN CERTAIN LIMITED REGARDS AND
PARTICULARS ONLY, REGARDING SETBACKS; AND
OTHER MATTERS RELATED THERETO.

WHEREAS, Oconee County, South Carolina (the “County”), a body politic and
corporate and a political subdivision of the State of South Carolina (the “State”), acting by and
through its governing body, the Oconee County Council (the “County Council”), has adopted
multiple ordinances for the effective, efficient governance of the County, which, subsequent to
adoption, are codified in the Oconee County Code of Ordinances (the “Code of Ordinances™), as
amended, from time to time; and

WHEREAS, the County, acting by and through the County Council, is authorized by
Section 4-9-30(9) and Chapter 29 of Title 6 of the South Carolina Code, 1976, as amended,
among other sources, to impose land use restrictions and development standards in the
unincorporated areas of the County; and,

WHEREAS, Chapter 32 of the Code of Ordinances contains terms, provisions and
procedures applicable to performance standards in the County; and

WHEREAS, Chapter 38 of the Code of Ordinances contains terms, provisions and
procedures applicable to zoning in the County; and

WHEREAS, County Council recognizes that there is a need to revise the law of the
County to meet the changing needs of the County and that there is a need to amend, specifically,
certain sections of Chapter 32 and Chapter 38 of the Code of Ordinances involving setbacks and
setback lines; and

WHEREAS, County Council has therefore determined to modify Chapters 32 and 38 of
the Code of Ordinances, and to affirm and preserve all other provisions of the Code of
Ordinances not specifically or by implication amended hereby.

NOW, THEREFORE, it is hereby ordained by the Oconee County Council, in meeting
duly assembled, that:

1. Section 32-214 of Chapter 32 of the Code of Ordinances, entitled Lot
Improvements, is hereby revised, rewritten, and amended to read as set forth in Attachment A,
which is attached hereto and hereby incorporated by reference as fully as if set forth verbatim
herein.

2. Section 38-10.2 of Chapter 38 of the Code of Ordinances, entitled Control Free
District (CFD), is hereby revised, rewritten, and amended to read as set forth in Attachment B,
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which is attached hereto and hereby incorporated by reference as fully as if set forth verbatim
herein.

3. County Council hereby declares and establishes its legislative intent that
Attachment A, hereto, as may be amended from time to time, amend Section 32-214 of the land
use performance standards of the County, and that Attachment B, hereto, as may perhaps be
amended from time to time, become the applicable zoning provisions of the County, or parts
thereof, with regard to the sections amended by Attachment B, from and after its adoption, states
its intent to so adopt Attachments A and B, and directs that a public hearing thereon be
undertaken by County Council or the Oconee County Planning Commission, in accord with and
as required by Section 6-29-760 and by Section 4-9-130, South Carolina Code, 1976, as
amended.

4. Should any part or provision of this Ordinance be deemed unconstitutional or
unenforceable by any court of competent jurisdiction, such determination shall not affect the rest
and remainder of this Ordinance, all of which is hereby deemed separable.

5. All ordinances, orders, resolutions, and actions of County Council inconsistent
herewith are, to the extent of such inconsistency only, hereby repealed, revoked, and rescinded.
However, nothing contained herein, or in the Attachments hereto, shall cancel, void, or revoke,
or shall be interpreted as cancelling, voiding, or revoking, ex post facto, in any regard any prior
performance standard, zoning or rezoning acts, actions, or decisions of the County or County
Council based thereon, which were valid and legal at the time in effect and undertaken pursuant
thereto, in any regard.

6. All other terms, provisions, and parts of the Code of Ordinances, and specifically,
but without exception, the remainder of Section 38-10.2 of Chapter 38, not amended hereby,
directly or by implication, shall remain in full force and effect.

7. This Ordinance shall take effect and be in full force and effect from and after third
reading and enactment by County Council, and will apply to all land use and zoning processes
initiated after first (1) reading hereof. All processes actually initiated by submitting a properly
and legally completed petition to the County, at a minimum, prior to first (1™) reading of this
ordinance and the establishment of the pending ordinance doctrine thereby, shall be completed
under the zoning and performance standard rules and regulations of Chapters 32 and 38 of the
Code of Ordinances, as in effect prior to final adoption of this ordinance.

ORDAINED in meeting, duly assembled, this 2" day of June, 2015.

ATTEST:

Elizabeth Hulse, Chairman, Oconee County Council
Clerk to Oconee County Council

First Reading: April 21, 2015
Second Reading: May 5, 2015
Third Reading: June 2, 2015
Public Hearing: June 2, 2015
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ATTACHMENT A
To Ordinance 2015-15

Sec. 32-214. - Lot improvements.

(a)

(b)

(c)

Lot arrangements. All lots shall be arranged such that there will be no apparent difficulties in
securing driveway encroachment permits or building permits for reasons of topography or other
conditions and must have driveway access from an approved road. The developer shall be liable for
all lots within a proposed subdivision.

Lot dimensions. Except where circumstances such as topography, watercourses, road alignment or
existing site boundary configurations dictate otherwise, the following requirements shall apply:

(1) Dimensions of corner lots shali be large enough to allow for the erection of buildings observing
the minimum yard setbacks from both streets, without encroaching into side and rear yard
setbacks, established in the building line section of this chapter.

{(2) Depth and width of properties reserved or laid out for business, commercial, or industrial
purposes shall be adequate to provide for off-street parking and loading facilities required for
that type of development, without encroaching into yard setbacks.

Lot size. Minimum lot size shall be .57 acres (approximately 25,000 square feet) with traditional
onsite septic tanks served by public water, unless DHEC requires greater area or dimensions. All
required set backs shall be met regardless of lot size. No part of a septic system shall be located
within any road right-of-way.

(d) Building Lines. [See Section 38-10.2 for all sethack requirements in the Control Free District of the

County]

(e) [Reserved]

®

()]

(h)

(i)

)

Usable area. All lots adjacent to floodplains, creeks, and wetlands should use these natural features
as lot boundaries when possible. Lots containing areas unsuitable for usage shall not use these
areas in calculating minimum lot area.

Septic system setback.

(1) Traditional septic systems shall be constructed so that they comply with all regulations of the
South Carolina Department of Health and Environmental Control (DHEC).

(2) The applicant shall provide the planning director a copy of all South Carolina Department of
Health and Environmental Control (DHEC) permit drawings and an approved DHEC permit
application for the proposed septic systems utilized within the development.

(3) The developer must demonstrate to the planning director that the proposed development will
not adversely affect the present water table and the existing water supplies; and also
demonstrate that the proposed water supply system will not be adversely affected by existing
septic systems.

Lot drainage. Lots shall be laid out so as to provide positive drainage away from all buildings, and
individual lot drainage shall be coordinated with the general storm drainage pattern for the area.
Drainage shall be designed so as to prevent concentration of stormwater from each lot to any
adjacent property. Drainage systems used to control water on one property shall not increase the
water flow on adjacent properties without legal easements.

Lakes and streams. If a tract being subdivided contains a water body, or portion thereof, the
ownership of and the responsibility for safe and environmentally compliant maintenance of the water
body is to be placed so that it will not become a local government responsibility. The minimum area
of a lot required under this article may not be satisfied by land that is under water. Where a
watercourse other than storm drainage separates the lot's buildable area from the road providing
access, an engineer's certified structure shall be provided linking the buildable area to the road. Al
watercourses shall remain free of obstructions and degradations.

Easements. Easements having a minimum width of ten feet and located along the side or rear lot
lines shall be provided as required for utilities and drainage.
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(k) Entrances. One entrance is required for every 100 lots in a proposed subdivision, or a maximum of
100 lots on a dead end road with a cul-de-sac. This requirement may be waived by the planning
director due to topography and feasibility. Every effort shall be made to not have an entrance directly
onto an arterial road.

() [Reserved]
(Ord. No. 2008-20, Art. 4(4.1—4.12), 12-16-2008)
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ATTACHMENT B
To Ordinance 2015-15

Sec. 38-10.2. - Control free district (CFD).

The control free district is intended to be the initial zoning district for all parcels within the jurisdiction
at the time of initial adoption of zoning in Oconee County, only; any parcel subsequently rezoned to any
other district shall not be a part of the control free district at any future date.

Dimensional requirements:*

'Residential uses _Density and Lot Size Minimum Yard Requireme-r—n{s_" Max. Height !

| Min. |Max. |Min. width |Front Side  |Rear Structure
lot Density [(ft.) setback !setback |setback height (ft.) :
size (f.) (ft.) (ft) ]
N/A |N/A |N/A 25 5 10 65 |
Nonresidential |Minimum Lot Size Minimum Yard Requirements | Max. Height
Uses Min. Lot Size Min. Front Side Rear Structure -
Width (ft.) |Setback [Setback |Setback |Height (ft.) ;
®) @) @) ;
N/A N/A 25 5 10 65 |

{Ord. No. 2012-14, § 1, 5-15-2012)
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STATE OF SOUTH CAROLINA
COUNTY OF OCONEE

ORDINANCE 2015-16

AN ORDINANCE TO AMEND OCONEE COUNTY ORDINANCE 2014-01, THE
BUDGET ORDINANCE FOR OCONEE COUNTY FOR THE FISCAL YEAR
BEGINNING JULY 1°7, 2014 AND ENDING JUNE 30™, 2015, IN CERTAIN
LIMITED REGARDS AND PARTICULARS, RELATED TO THE ROCK
QUARRY BUDGET, ONLY; AND OTHER MATTERS RELATED THERETO

BE IT ORDAINED, by the County Council for Oconee County, South Carolina, in meeting duly
assembled, that:

SECTION I:
Oconee County Ordinance 2014-01 (“AN ORDINANCE TO ESTABLISH THE BUDGET FOR
OCONEE COUNTY AND TO PROVIDE FOR THE LEVY OF TAXES FOR ORDINARY
COUNTY PURPOSES IN OCONEE COUNTY FOR THE FISCAL YEAR BEGINNING JULY 1,
2014 AND ENDING JUNE 30, 2015”) (the “Budget Ordinance”), is hereby amended and modified
to:
1) Provide for an increase in the amount of $493,300, from the funds set aside for
Equipment Replacement, in the Rock Quarry Enterprise Fund portion of the Budget
Ordinance, and
2) Provide for a transfer of $493,300 to Equipment Replacement from Rock Quarry
Enterprise Fund Equipment Replacement Investment, all in the Rock Quarry
Enterprise Fund portion of the Budget Ordinance, and
3) Provide for expenditure of the same amount ($493,300) for Equipment Replacement,
all in the Rock Quarry Enterprise Fund portion of the Budget Ordinance.

SECTION II:
The Rock Quarry Enterprise Fund portion of the Budget Ordinance is hereby amended by
adding the following, for the aforestated purposes:

Rock Quarry Enterprise Fund Revenues and Funding Sources

Investments (Equipment Replacement) $493,300
Rock Quarry Enterprise Fund Appropriations
Capital Vehicle Expenditure $493,300

And by reducing the Equipment Replacement Investment portion of the Rock Quarry
Enterprise Fund portion of the Budget Ordinance by the same $493,300, as the source of the
$493,300 transferred to the preceding two line item additions.

SECTION III:
In the aggregate, the adopted fiscal year 2014-2015 budget, prior to these amendments stands at:

Enterprise Fund Revenues $ 5,009,954
Rock Quarry $3,809,854
Oconee FOCUS $1,200,100

Enterprise Fund Expenditures $ 5,009,954
Rock Quarry $3,809,854
Oconee FOCUS $1,200,100
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As so amended, herein, the new amended budget will be:

Enterprise Fund Revenues $ 5,503,254
Rock Quarry $4,303,154
Oconee FOCUS $1,200,100
Enterprise Fund Expenditures $ 5,503,254
Rock Quarry $4,303,154
Oconee FOCUS $1,200,100
Rock Quarry Fund Asset Accounts:
Increase Fund Cash $493,300
Decrease Investments $493,300
SECTION 1V:

Except as specifically modified, amended or deleted herein, all revenues and appropriations of funds
created by the “AN ORDINANCE TO ESTABLISH THE BUDGET FOR CCONEE COUNTY
AND TO PROVIDE FOR THE LEVY OF TAXES FOR ORDINARY COUNTY PURPOSES IN
OCONEE COUNTY FOR THE FISCAL YEAR BEGINNING JULY 1, 2014 AND ENDING JUNE
30, 20157, Ordinance 2015-16, are hereby ratified and shall remain in full force and effect as
originally adopted. All other sections of Ordinance 2014-01 not modified, directly or by implication
shall likewise remain in full force and effect. This ordinance shall take effect immediately on
approval on third reading. All ordinances and resolutions inconsistent herewith are, to the extent of
such inconsistency only, hereby revoked, repealed, and rescinded.

Passed and approved this 2" day of June 2015.

OCONEE COUNTY, SOUTH CAROLINA

Wayne McCall, Council Chairman
Oconee County, South Carolina
Attest:

Elizabeth G. Hulse

Clerk to Council

First Reading: April 21, 2015 [title only]
Second Reading: May 5, 2015

Public Hearing: June 2, 2015

Third & Final Reading: June 2, 2015
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STATE OF SOUTH CAROLINA
COUNTY OF OCONEE

ORDINANCE 2015-17

AN ORDINANCE AMENDING CHAPTER 2, ARTICLE 1V,
DIVISION 9, SECTION 2-400(a) (OCONEE COUNTY
CONSERVATION BANK BOARD MEMBERSHIP) OF THE
OCONEE COUNTY CODE OF ORDINANCES, IN
CERTAIN LIMITED REGARDS AND PARTICULARS
ONLY; AND OTHER MATTERS RELATED THERETO.

WHEREAS, Oconee County, South Carolina (the “County”), a body politic and
corporate and a political subdivision of the State of South Carolina (the “State”), acting by and
through its governing body, the Oconee County Council (the “County Council”), has adopted
multiple ordinances for the effective, efficient governance of the County, which, subsequent to
adoption, are codified in the Oconee County Code of Ordinances (the “Code of Ordinances”), as
amended, from time to time; and

WHEREAS, the County, acting by and through the County Council, is authorized by
Section 4-9-30 of the South Carolina Code, 1976, as amended, among other sources, to create
boards and commissions for the betterment of the County; and,

WHEREAS, Chapter 2 of the Code of Ordinances contains terms, provisions and
procedures applicable to certain boards in the County; and

WHEREAS, Chapter 2, Article IV, Division 9, Section 2-400 of the Code of Ordinances
contains terms, provisions and procedures applicable to the Board of the County Conservation
Bank (the “Board”) in the County; and

WHEREAS, County Council recognizes that there is a need to revise the law of the
County to meet the changing needs of the County and that there is a need to amend, specifically,
certain sections of Chapter 2, Article IV, Division 9, Section 2-400 of the Code of Ordinances
involving the Board of the County Conservation Bank in order to promote more diverse
membership on the Board; and

WHEREAS, County Council has therefore determined to modify Chapter 2, Article IV,
Division 9, Section 2-400(a) of the Code of Ordinances, in certain limited regards and
particulars, only, and to affirm and preserve all other provisions of the Code of Ordinances not
specifically or by implication amended hereby.

NOW, THEREFORE, it is hereby ordained by the Oconee County Council, in meeting
duly assembled, that:

1. Subsection (a) of Section “2-400. Board” of Division 9 of Article IV of Chapter 2 of the
Code is hereby revised and amended to read:

“Sec. 2-400. — Board.
(a) The bank will be governed by a seven-member board (“board™) appointed by Oconee
County Council in accordance with the following requirements and recommendations:
[1] Each board member’s primary residence shall be located in Oconee County; and
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[2] At least one of the appointed board members shall be from each of the county council
districts; and
[3] The Council shall endeavor to appoint but not require candidates to be appointed as
follow:
¢ a board member or executive officer of a charitable corporation or trust authorized
to do business in this state that is one of the following: (i) actively engaged in the
acquisition of interests in land from voluntary sellers for the purposes of natural
resource or land conservation in Oconee County; or (ii) is organized for historic or
cultural preservation purposes; or (iii) is an organization that represents hunting,
fishing or outdoor recreation interests; and
* a board member who is an owner of rural real property who is actively engaged in
the management and operation of forestlands, farmlands, or wildlife habitat; and
e a board member who is actively engaged in one of the following: (i) the real
estate business; or (ii) the business of appraising forestland, farmland, or
conservation easements; or (iii) the business of banking, finance or accounting; or
(iv) a licensed attorney admitted to practice before the South Carolina Supreme
Court with an emphasis in real estate or land use law.
» To the extent possible, all appointed board members should have a demonstrated
background, experience, and interest in the conservation of lands with significant

natural, cultural and/or historical resources.” (end of 2-400(a))

2, Should any part or provision of this Ordinance be deemed unconstitutional or
unenforceable by any court of competent jurisdiction, such determination shall not affect the rest
and remainder of this Ordinance, all of which is hereby deemed separable,

3. All ordinances, orders, resolutions, and actions of County Council inconsistent
herewith are, to the extent of such inconsistency only, hereby repealed, revoked, and rescinded.
However, nothing contained herein, shall cancel, void, or revoke, or shall be interpreted as
cancelling, voiding, or revoking, ex post facto, in any regard any prior acts, actions, or decisions
of the County or County Council based thereon, which were valid and legal at the time in effect
and undertaken pursuant thereto, in any regard.

4. All other terms, provisions, and parts of the Code of Ordinances, and specifically,
but without exception, the remainder of Section 2-400 of Division 9 of Article IV of Chapter 2,
not amended hereby, directly or by implication, shall remain in full force and effect.

5. This Ordinance shall take effect and be in full force and effect from and after third
reading and enactment by County Council.

ORDAINED in meeting, duly assembled, this day of , 2015.
ATTEST:
Elizabeth Hulse, Wayne McCall
Clerk to Oconee County Council Council Chairman, Oconee County
First Reading: May 19, 2015
Second Reading: June 2, 2015
Public Hearing:
Third Reading:
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STATE OF SOUTH CAROLINA
OCONEE COUNTY

RESOLUTION R2015-11

A RESOLUTION TO CREATE A COMMUNITY RELATIONS
COUNCIL IN OCONEE COUNTY, SOUTH CAROLINA.

WHEREAS, the South Carolina Human Affairs Law under Section 1-13-70 empowers
the South Carolina Human Affairs Commission with authority “to create or recognize such
advisory agencies, local, regional or statewide, as will aid in effectuating the purposes of the
law”, and,

WHEREAS, any group of civic minded citizens with cocncerns for the development and
well-being of the community can set in motion the necessary plan for creating a Community
Relations Council; and,

WHEREAS, a Community Relations Council in Oconee County can help the community
to resolve problems related to discrimination based on race, sex, age, national origin, religion,
disability or color; and,

WHEREAS, a county legally organized and locally sponsored can work quickly and
quietly to resolve local disputes and to promote good and harmonious relationships between the
diverse citizens, and

NOW, THEREFORE, it is hereby resolved by the Oconee County Council, in meeting
duly assembled, that Oconee County does declare its willingness to take steps to plan, organize
and implement such a Community Relations Council in Oconee County.

RESOLVED this 2™ day of June, 2015, in meeting duly assembled.

OCONEE COUNTY, SOUTH CAROLINA

By:
Wayne McCall, Chairman of County Council
Oconee County, South Carolina

ATTEST:

Elizabeth G. Hulse, Clerk to County Council
Oconee County, South Carolina



Beth Hulse

From: Ligon, Saundra <saundra@schac.sc.gov>
Sent: Friday, May 22, 2015 9:22 AM

To: Beth Hulse

Ce: Koon, Danny; Buxton, Ray

Subject: RE: council

Hi Beth

Please accept our sincere thanks to the Oconee County Council and administration for your positive response for the
creation of a Community Relations Council. We are excited to have you join the growing number of councils as we
strive to improve the lives of the citizens of South Carolina.

To answer your question the membership requirements are as follows:

e Be acitizen of the county

¢ Be at least 18 years old {younger members qualify for a junior council membership)

s Active in the community

e Desire to contribute to the positive movement of the county

* We ask that the members represent a cross section of all municipalities in the county and a fair representation
of members based on race, sex, age, national origin, religion and disability

¢ Include different segments of the community to include law enforcement, senior seniors, health care and
education

In other words, we need members who want to promote harmony and better community relations.

Thanks Beth
Please let me know if you need anything else.
And again, please express our appreciation to county council.

Saundra

From: Beth Hulse [mailto:bhulse@oconeesc.com]
Sent: Friday, May 22, 2015 8:54 AM

To: Ligon, Saundra

Subject: council

Please forward to me membership requirements for a council should we be ready at the next meeting
to take action on this matter.
Thanks.

Elizabeth G. Hulse, CCC

Clerk to Council

Oconee County Administrative Offices
415 South Pine Street

Walhalla, SC 29691

864-718-1023

864-718-1024 [fax]
bhulse@oconeesc.com

www.oconeesc.com/ council
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Beth Hulse
E

From: Beth Hulse

Sent: Monday, May 04, 2015 9:53 AM

To: Beth Hulse; classadmgr@upstatetoday.com
Subject: PH 2015-08, 15, 16 - 6/2/15

Attachments: 050415 - PH 2015-08, 15, 16 6-2-15.doc

Please run at your earliest convenience.
THanks.

Elizabeth G. Hulse, CCC

Clerk to Council

Oconee County Administrative Offices
415 South Pine Street

Walhalla, SC 29691

864-718-1023

864-718-1024 [fax]
bhulse@oconeesc.com
www.oconeesc.com/council




Beth Hulse
“

From: Beth Hulse
Sent: Monday, May 04, 2015 9:54 AM
To: Beth Hulse; Carlos Galarza; Chad Dorsett; DJM News Editor; Fox News; Greenville News

{localnews@greenvillenews.com); Kevin; Norman Cannada
{ncannada@upstatetoday.com); Ray Chandler; Steven Bradley
(sbradley@upstatetoday.com); Westminster News / Keowee Courier
(westnews@bellsouth.net); WGOG (dickmangrum@wgog.com); WSPA TV - Channel 7
(assignmentdesk@wspa.com); WYFF 4 News

Subject: Public Hearings: June 2, 2015

The Oconee County Council will hold Public Hearings for Ordinance 2015-08 “AN ORDINANCE
AMENDING CHAPTER 38 OF THE OCONEE COUNTY CODE OF ORDINANCES, IN CERTAIN
LIMITED REGARDS AND PARTICULARS ONLY, REGARDING AGRICULTURAL
RESIDENTIAL ZONING DISTRICTS IN CERTAIN LIMITED REGARDS AND PARTICULARS;
AND OTHER MATTERS RELATED THERETO”; Ordinance 2015-15 “AN ORDINANCE
AMENDING CHAPTER 32 AND CHAPTER 38 OF THE OCONEE COUNTY CODE OF
ORDINANCES, IN CERTAIN LIMITED REGARDS AND PARTICULARS ONLY, REGARDING
SETBACKS; AND OTHER MATTERS RELATED THERETO”; and, Ordinance 2015-16 “AN
ORDINANCE TO AMEND OCONEE COUNTY ORDINANCE 2014-01, THE BUDGET
ORDINANCE FOR OCONEE COUNTY FOR THE FISCAL YEAR BEGINNING JULY 1ST, 2014
AND ENDING JUNE 30TH, 2015, IN CERTAIN LIMITED REGARDS AND PARTICULARS,
RELATED TO THE ROCK QUARRY BUDGET, ONLY; AND OTHER MATTERS RELATED
THERETO” on Tuesday, June 2, 2015 at 6:00 p.m. in Council Chambers, Oconee County
Administrative Offices, 415. S. Pine Street, Walhalla, SC.

Elizabeth G. Hulse, CCC

Clerk to Council

Oconee County Administrative Offices
415 South Pine Street

Walhalla, SC 29691

864-718-1023

864-718-1024 [fax]
bhulse@oconeesc.com

wWww.oconeesc.com/council



