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Public Comment
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STATE OF SOUTH CAROLINA
OCONEE COUNTY

PROCLAMATION P2017-05

A PROCLAMATION FOR NATIONAL SAFE BOATING WEEK

Whereas, on average, 650 people die each year in boating-related accidents
in the U.S.; approximately three-fourths of these are fatalities caused by drowning; and

Whereas, the vast majority of these accidents are caused by human error or
poor judgment and not by the boat, equipment, or environmental factors; and

Whereas, a significant number of boaters who lose their lives by drowning
each year would be alive today had they worn their life jackets; and

Whereas, today’s life jackets are more comfortable, more attractive, and
more wearable than styles of years past.

Therefore, we, the Oconee County Council, do hereby support the goals of
the North American Safe Boating Campaign (Wear It!) and proclaim May 20-26, 2017 as
National Safe Boating Week and the start of the year-round effort to promote safe boating.

APPROVED AND ADOPTED this 16t day of May, 2017.

OCONEE COUNTY, SOUTH CAROLINA

Ms. Edda Cammick
Chairwoman of County Council
Oconee County, South Carolina

ATTEST:

Katie D. Smith, Clerk to Council
Oconee County, South Carolina



STATE OF SOUTH CAROLINA
COUNTY OF OCONEE

ORDINANCE 2017-05

AN ORDINANCE AUTHORIZING THE EXECUTION AND
DELIVERY OF A FEE IN LIEU OF TAX AGREEMENT
BETWEEN OCONEE COUNTY, SOUTH CAROLINA AND
EPOCH CLEMSON, LLC; THE GRANTING OF SPECIAL
SOURCE CREDITS; THE INCLUSION OF EPOCH
CLEMSON, LLC IN A JOINT COUNTY INDUSTRIAL AND
BUSINESS PARK AND THE EXECUTION AND DELIVERY
OF A MCIP AGREEMENT; AND OTHER MATTERS
RELATING THERETO INCLUDING, WITHOUT
LIMITATION, PAYMENT OF A FEE IN LIEU OF TAXES

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 (the “Act”) of the Code of Laws of South Carolina, 1976, as
amended (the "Code"), to acquire, construct, or cause to be acquired or constructed by lease or
otherwise, properties (which such properties constitute "projects” as defined in the Act) and to enter
into agreements with any industry or business providing for the construction, operation,
maintenance and improvement of such projects; to enter into or allow financing agreements with
respect to such projects; to provide for payment of a fee in lieu of taxes pursuant to the Act; and, to
accept any grants for such projects through which powers the industrial 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, Epoch Clemson, LLC also known to the County as Project Entry (the
"Company") has requested the County to participate in executing a Fee Agreement pursuant to the
Act for the purpose of authorizing and of acquiring and expanding, by construction and purchase,
certain land, a building or building improvements, and machinery, apparati, and equipment, for the
purpose of the construction and up-fitting of a facility to be used by students and faculty of
Clemson University (the “Project”) in which the anticipated level of new taxable investment will
be a minimum of Sixty Million Dollars ($60,000,000) in qualifying new fee in lieu of tax
investment by the end of the fifth (5™) year following the year of execution of the Fee Agreement;
and



WHEREAS, the Company has requested that the County provide a special source credit of
forty one and 5/10ths percent (41.5%) of the Company’s fee in lieu of tax liability for the Project in
the Park (as defined herein) for a term of seven (7) years (the “SSC”) based upon the Company’s
agreement to invest in new, taxable property in the Project equaling or exceeding $60,000,000
within the initial five (5) years (following the year of the execution and delivery of the Fee
Agreement) of investment, which full amount of investment, without regard to depreciation, will
be maintained for not less than seven (7) years from the end of the year of placing the full amount
“in service”, with not less than Forty-Five Million Dollars ($45,000,000) of that new investment,
without regard to depreciation, being maintained for the remaining term of the Fee Agreement.

WHEREAS, 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; and, 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; and, 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; and, 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 has determined on the basis of the information supplied to it by the
Company that the Project would be a "project” as that term is defined in the Act and that the Project
would subserve the purposes of the Act; and

WHEREAS, the County Council has determined to enter into and execute a Fee Agreement
and a Park agreement (the “MCIP Agreement”) and does by this County Council Ordinance,
authorize a fee in lieu of tax agreement (the “Fee Agreement”) and the MCIP Agreement; and

WHEREAS, the County Council has caused to be prepared and presented to this meeting
the form of the Fee Agreement by and between the County and the Company which includes the
agreement for payment of a payment in lieu of tax and the SSC, and the MCIP Agreement between
the County and Pickens County; 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; and

WHEREAS, the County will use it’s commercially reasonable efforts to locate the Project
within an existing or to-be-created multi-county industrial/business park with Pickens County
pursuant to Section 4-1-170 of the Code of Laws of South Carolina, 1976, as amended (the “Park”).

WHEREAS, the County is authorized by the provisions of the Act to provide a special
source credit (the “Special Source Credit”), secured by and payable solely from revenues of the
County from payments in lieu of taxes in the Park pursuant to Article VIII, Section 13 of the South



Carolina Constitution and the Act, for the purpose of defraying a portion of the cost of designing,
acquiring, constructing, improving or expanding the infrastructure serving the County in order to
enhance the economic development of the County; and

WHEREAS, to the extent within its authority and control, using its commercially
reasonable efforts, the County intends, subject to the requirements of Section 4-1-170 and Section
4-1-175 of the Act, respectively, to insure that the Project Property will be placed in a Park with
Pickens County, and provide a Special Source Credit against payments in lieu of taxes from the
Project in the Park in an annual amount equal to forty one and 5/10ths percent (41.5%) of such
payments in lieu of taxes allocated to the County taxing entities pursuant to the MCIP Agreement
for five (5) consecutive years of fee in lieu of tax payments by the Project in the Park pursuant to
the MCIP Agreement, beginning with the payment due (without penalty on or before January 15,
2019 and such that the Special Source Credit will never exceed, at any point in time, the actual cost
of Project infrastructure to that point.

NOW, THEREFORE, BE IT ORDAINED by Oconee County, South Carolina, as follows:

Section 1. (a) In order to promote industry, develop trade and utilize and employ the
manpower, agricultural products and natural resources of the State by assisting the Company to of
its facility in the State, and acquire by acquisition or construction a building or buildings and
various furniture, fixtures, machinery, apparati, and equipment, all as a part of the Project to be
utilized for the purpose of its construction and up-fitting of a facility to be used by students and
faculty of Clemson University, the execution and delivery of a Fee Agreement with the Company
for the Project is hereby authorized, ratified and approved. Further, the County agrees to provide an
SSC of forty one and 5/10ths percent (41.5%) of the Company’s fee in lieu of tax liability for the
Project in the Park for seven (7) consecutive years provided the Company agrees to invest not less
than Sixty Million Dollars ($60,000,000) in new, qualifying, taxable investment in the County by
the end of the fifth (5™) year after the year of execution of the Fee Agreement, which full
investment, without regard to depreciation, will be maintained for not less than seven (7) years,
from the end of the year of placing the full amount “in service”, with not less than Forty-Five
Million dollars ($45,000,000) of that new investment, without regard to deprecation, being
maintained for the remaining term of the Fee Agreement; and the County agrees to use its
commercially reasonable efforts to place the Project property in the Park and hereby approves the
execution and delivery of the MCIP Agreement for the Project in the Park.

Section 2. It is hereby found, determined and declared by the County Council, as
follows:

(a) Based solely upon representations of the Company, 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;

(b) The Project and the payments in lieu of taxes set forth herein are beneficial to the



County;

© The terms and provisions of the Fee Agreement are hereby incorporated herein and
made a part hereof;

(d)  The Project will benefit the general public welfare of the County by providing
services, employment, recreation or other public benefits not otherwise provided locally;

(e) 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;

3] 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;

() The location or expansion of the Project within the County and State is of
paramount importance; and,

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

Section 3. Pursuant to the authority of the Act, and subject to the terms herein and in
the Fee Agreement, there is hereby authorized to be provided and shall be provided, the Special
Source Credit of the County to the Company in the amount of forty one and 5/10ths percent
(41.5%) of the Fee Payments from the Project in the Park pursuant to the MCIP Agreement, for
seven (7) consecutive years, beginning with the Fee Payment due (without penalty) not later than
January 15, 2019.

Nothing in this ordinance shall be construed as an obligation or commitment by the County
to expend any of its funds other than the portion of Fee Payments represented by the Special Source
Credit provided by the County which shall be payable solely as a credit against Fee Payments due
by the Company to the County for the Project in the Park.

Section 4. The form, terms and provisions of the Fee Agreement and the MCIP
Agreement presented to this meeting and filed with the Clerk of the County Council be and they are
hereby approved and all of the terms, provisions and conditions thereof are hereby incorporated
herein by reference as if the Fee Agreement and MCIP Agreement were set out in this Ordinance in
their entirety. The Chair of County Council and the Clerk of the County Council be and they are
hereby authorized, empowered and directed to execute, acknowledge and deliver the Fee
Agreement and MCIP Agreement in the name and on behalf of the County, and thereupon to cause
the Fee Agreement and MCIP Agreement to be delivered to the Company. The Fee Agreement and
the MCIP Agreement are to be in substantially the form now before this meeting and hereby
approved, or with such minor changes therein as shall not be materially adverse to the County and
as shall be approved by the officials of the County executing the same, upon the advice of counsel



to the County, their execution thereof to constitute conclusive evidence of their approval of any and
all changes or revisions therein from the form of Fee Agreement and MCIP Agreement now before
this meeting.

Section 5. The Chair of the County Council and the Clerk of the County Council, for
and on behalf of the County, are hereby each authorized and directed to do any and all things
necessary to effect the execution and delivery of the Fee Agreement and the MCIP Agreement and
the performance of all obligations of the County under and pursuant to the Fee Agreement and
MCIP Agreement and this Ordinance.

Section 6. The provisions of this Ordinance are hereby declared to be separable and if
any section, phrase or provisions shall for any reason be declared by a court of competent
jurisdiction to be invalid or unenforceable, such declaration shall not affect the validity of the
remainder of the sections, phrases and provisions hereunder.

Section 7. All orders, resolutions, ordinances and parts thereof in conflict herewith are,
to the extent of such conflict, hereby repealed and this Ordinance shall take effect and be in full
force from and after its passage and approval.

Section 8. The County hereby agrees to waive, to the full extent allowed by law, the
requirements of Section 12-44-55 of the Act with regard to the Fee Agreement for the Project, to
the extent and so long as the Company makes and continues to make all filings required by the Act
and provide copies thereof to the County within thirty (30) days of making such filings.

Passed and approved this ___ day of May, 2017
OCONEE COUNTY, SOUTH CAROLINA
By:.

Edda Cammick, Chair of County Council
Oconee County, South Carolina

ATTEST:

By:
Katie D. Smith, Clerk to County Council
Oconee County, South Carolina

First Reading: April 18, 2017
Second Reading: May 2, 2017
Public Hearing: May 16, 2017
Third Reading: May 16, 2017



FEE AGREEMENT
between
OCONEE COUNTY, SOUTH CAROLINA
and

EPOCH CLEMSON, LLC
a Delaware limited liability company

Dated as of May 1, 2017

The County and the Company hereby agree to waive, to the full extent allowed by law, the
requirements of Section 12-44-55 with regard to the Fee Agreement for the Project, to the extent
and so long as the Company makes and continues to make all filings required by the Act, and
provides copies of all such filings to the County.
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Oconee County, South Carolina

FEE AGREEMENT

THIS FEE AGREEMENT (this "Fee Agreement") is made and entered into as of May 1,
2017, 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 Epoch Clemson, LLC (the "Company"), organized and existing under the laws of the State of
Delaware.

WITNESSETH:
Recitals.

The County is authorized by Title 12, Chapter 44 of the Code of Laws of South Carolina,
1976, as amended (the "Act") to enter into a fee agreement with entities meeting the requirements
of such Act, which identifies certain property of such entities as economic development property, to
induce such industries to locate in the State and to encourage industries 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 the Act, the County finds that (a) the Project (as defined herein) is anticipated to
benefit the general public welfare of the County by providing services, employment, recreation, or
other public benefit not otherwise adequately provided locally; (b) the Project gives rise to no
pecuniary liability of the County or any incorporated municipality and to no charge against its

general credit or taxing power; (c) the purposes to be accomplished by the Project are proper

Prepared by J. Wesley Crum, III P.A.



govemmental and public purposes; and (d) the benefits of the Project to the public are greater than
the costs to the public.

Pursuant to the Ordinance executed by the County on May 16, 2017, the Company has
agreed to acquire, expand and equip by construction, lease-purchase, lease or otherwise, a the
construction and up-fitting of a facility to be used by students and faculty of Clemson University

(the "Facility") which will be located in the County, which will consist of the acquisition,
construction, installation, expansion, improvement, design and engineering, in phases, of additional
or improved machinery and equipment, buildings, improvements or fixtures which will constitute
the project (the "Project”). The Project in the Park (as hereinafter defined) in the County involves
an initial new taxable investment of at least $60,000,000 in the County within the Investment
Period and the $60,000,000 level of investment in Economic Development Property (hereinafter
defined) shall be maintained for the term of the Fee Agreement, all being maintained in
accordance with the Act.

Pursuant to an Ordinance adopted on May 16, 2017 (the "Fee Ordinance"), as an
inducement to the Company to develop the Project and at the Company's request, the County
Council, inter alia, authorized the County to enter into a Fee Agreement with the Company which
identifies the property comprising the Project as Economic Development Property (as defined in the
Act) under the Act subject to the terms and conditions hereof.

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

ARTICLE]

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.

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

"Authorized Company Representative" shall mean the President of the Company or any
person designated from time to time to act on behalf of the Company by its President or one of its
vice presidents, its chief executive officer, its general counsel, its treasurer or any assistant
treasurer, its secretary, any assistant secretary, or senior personnel so designated by an officer of the
corporation 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, one
of its vice presidents, its chief executive officer, its general counsel, its treasurer or any assistant
treasurer, its secretary, any assistant secretary or senior personnel so designated by an officer of the
corporation. 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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“Authorized County Representative” shall mean the Administrator of the County or his/her
designee as evidenced by a written certificate of the County Administrator (hereinafter defined).

"Chair" shall mean the Chair of the County Council of Oconee County, South Carolina

"Clerk to County Council” shall mean the Clerk to the County Council of Oconee County,
South Carolina.

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

"Code" shall mean the Code of Laws of South Carolina, 1976, as amended.

"Company" shall mean Epoch Clemson, LLC, a limited liability company organized under
the laws of the State of Delaware and duly qualified to transact business in the State.

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

“County Administrator” shall mean the Administrator of Oconee County, South Carolina.

"County Council" shall mean the Oconee County Council, the governing body of the
County.

"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 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 equipment pursuant to Section 4.6 of this Fee Agreement, (ii) a casualty to

the Phase of the Project, or any part thereof, described in Section 4.7 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 4.8 of this Fee
Agreement.

"Economic Development Property” shall mean all items of tangible Real Property,
Improvements and Equipment, as defined herein, 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 required annual filing of a SCDOR
PT-100, PT-300 or comparable form with the South Carolina Department of Revenue and Taxation
(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.

"Equipment” shall mean all of the machinery, equipment, fumiture and fixtures of the
Project, together with any and all additions, accessions, replacements and substitutions thereto or
therefor to the extent such machinery, equipment, furniture and fixtures constitute Economic
Development Property and thus become a part of the Project under this Fee Agreement.

"Event of Default” shall mean any Event of Default specified in Section 4.13 of this Fee
Apgreement.

"Facility” shall mean any such facility that the Company may cause to be constructed,
acquired, modified or expanded in Oconee County, South Carolina on the land acquired by, leased
by or on behalf of the Company for the Project.

"Fee Agreement" shall mean this Fee Agreement.
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"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.

"FILOT Revenues" shall mean the payments in lieu of taxes which the Company is
obligated to pay to the County for the Project in the Park pursuant to Section 4.1 hereof.

"Improvements"” shall mean improvements, together with any and all additions, accessions,
replacements and substitutions thereto or therefor, but only to the extent such additions, accessions,
replacements, and substitutions are deemed to become part of the Project under the terms of this
Fee Agreement.

"Investment Period" shall mean the period commencing January 1, 2017, and ending on
December 31, 2022.

“Minimum Investment” shall mean that the Company shall invest in Economic
Development Property under and pursuant to the Fee Agreement not less than Sixty Million
Dollars ($60,000,000) in qualifying, new taxable investment in the Project by the end of the
Investment Period, and that $60,000,000 of investment shall be maintained for the first seven (7)
years of the term of this Fee Agreement, and then at least $45,000,000 of the investment shall be
maintained for the remainder of the term of the Fee Agreement, all without regard to
depreciation, all being made and maintained in accordance with the Act.

“Park” shall mean the industrial and business park created by the Park Agreement.
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“Park Agreement” shall mean the Agreement for Development of an Industrial/Business
Park for the Park between the County and Pickens County dated June 5, 2017, as amended from
time to time.

"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" shall mean with respect to each Phase of the Project the day
twenty years after each such Phase of the Project becomes subject to the terms of this Fee
Agreement. Anything contained herein to the contrary notwithstanding, the last Phase Termination
Date shall be no later than the later of: (a) December 31, 2042 or December 31, 2047, if an
additional extension of time in which to complete the Project is hereinafter granted in writing by the
County pursuant to Section 12-44-30(13) of the Act, and utilized by the Company by making the
required investments, or (b) December 31 of the year of the expiration of the maximum period of
years that the annual fee payment is available to the Company under Section 12-44-30(21) of the
Act, as amended, but only if the County subsequently agrees to such a maximum number of years
exceeding twenty and such agreement is approved by the County Council and reduced to writing.

"Project" shall mean the Improvements and Equipment, together with the acquisition,
construction, installation, design and engineering thereof, in phases, which shall constitute
expansions or improvements of the Facility, and any Real Property which qualifies as Economic
Development Property under the Act and becomes part of the Project pursuant to the provisions of

this Agreement. The Project involves an initial investment of sufficient sums to qualify as a Project

under the Act.

Prepared by J. Wesley Crum, ITI P.A.



"Real Property" shall mean the real property described in Exhibit A attached hereto,
together with all and singular the rights, members, hereditaments and appurtenances belonging or in
any way incident or appertaining thereto and at which the Improvements and Equipment that
comprises part of the Project under the terms of this Fee Agreement is located, as well as any real
property which, itself, qualifies as part of the Project, as set forth herein.

"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, womn-out, uneconomic, damaged, unsuitable,
undesirable or unnecessary; or (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(b)(iii)
of this Fee Agreement.

"Replacement Property” shall mean any property which is placed in service as a
replacement pursuant to Section 4.4 hereof 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.
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“Special Source Credit” shall mean the credit against the fee in lieu of tax payments to be
made by the Company to the County as authorized by Section 4-1-175 of the Code and Section 4.18
hereof.

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 I

REPRESENTATIONS AND WARRANTIES

Section2.1  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 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.

(b)  The Project, as represented by the Company to the County, 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. The Authorized County Representative
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is to take all administrative or managerial actions to be taken or consented to by the County
pursuant to this Agreement.

Section2.2  Representations of the Company. The Company hereby represents and
warrants to the County as follows:

(a) The Company is duly organized and in good standing under the laws of the State of
Delaware, is qualified to do business in the State, has power to enter into this Fee Agreement, and
by proper company 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 company
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 "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
the construction and up-fitting of a facility to be used by students and faculty of Clemson
University and other legal activities and functions with respect thereto, and for such other purposes
permitted under the Act as the Company may deem appropriate.

(d) The availability of the payment in lieu of taxes with regard to the Economic
Development Property authorized by the Act has induced the Company to locate the Facility and
Project in the State.

(e) The Company anticipates that the cost of the project will be at least $60,000,000 in

qualifying new taxable investment in eligible, Economic Development Property in the County
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within the Investment Period. The Company understands that the Company must invest not less
than Sixty Million Dollars ($60,000,000) in Economic Development Property subject to the fee in
the Project by the end of the Investment Period , which investment will be maintained, without
regard to depreciation, for not less than the first seven (7} years of the term of this Agreement, with
not less than Forty-Five Million Dollars ($45,000,000) of that new investment, without regard to
depreciation, being maintained for the remaining term of the Fee Agreement, or lose the benefits of
this Agreement retroactively to the outset, with interest and repayment due to the County for both
FILOT payments and Special Source Credit, as though the Minimum Investment requirements of
the Act had not been met.
ARTICLE lII

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, lease, construction, expansion and/or installation of certain land,
buildings, improvements, fixtures, machinery and equipment 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. 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, and provided that
the Company may lose the benefit of this Fee Agreement if it does not complete the Project.

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
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practicable, but in any event on or prior to December 31, 2022, or, if not less than $60,000,000 has
been invested in taxable Economic Development Property on or prior to December 31, 2022, then
the County may agree to an extension of the investment period hereof by resolution. 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 from and by it under
the terms of this Fee Agreement, and provided that the Company may lose the benefit of this Fee
Agreement if it does not complete the Project, and may owe repayment to the County under the
terms hereof in certain such circumstances.

Section 3.3.  Filings

(a) On or before May 1 of each year up to and including the May | immediately
following the preceding December 31 of the year in which the completion of the Project has
occurred, including an extension of the Investment Period if granted, the Company shall provide the
Oconee County Auditor with a list of all Economic Development Property as was placed in service
during the year ended as of the prior December 31.

(b) The Company shall deliver to the Oconee County Auditor, Treasurer, and Assessor
copies of all annual filings made with the South Carolina Department of Revenue and Taxation
with respect to the Project during the term of this Agreement, not later than thirty (30) days
following delivery thereof to the Department.

(c) The Company shall cause a copy of this Agreement to be filed with the Oconee
County Auditor, Oconee County Assessor and the South Carolina Department of Revenue and

Taxation within thirty (30) days after the date of execution and delivery hereof.
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(d) The Company shall be responsible to the County (i) for filing annual tax reports
to the South Carolina Department of Revenue and Taxation, (ii) for computing the fee in lieu of
tax owed to the County by the Economic Development Property and (iii) for paying the fee in
lieu of tax and any other amounts due hereunder to the County.

ARTICLE IV

PAYMENTS IN LIEU OF TAXES

Section4.]  Negotiated Payments.  Pursuant to Section 12-44-50 of the Act, the
Company is required to make payments in lieu of ad valorem taxes 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 to enter into a fee in lieu of tax (“FILOT”) arrangement under Section 12-
44-50(A)(1) of the Act, and to meet the investment representations of Section 2.2(f), hereof, the
County and the Company have negotiated the amount of the payments in lieu of taxes in accordance
therewith. In accordance therewith, the Company shall make payments in lieu of ad valorem taxes
on all Economic Development Property which comprises the Project and is placed in service, as
follows: the Company shall make payments in lieu of ad valorem taxes with respect to each Phase
of the Project placed in service on or before each December 31 through December 31, 2022, in non-
exempt Economic Development Property, said payments to be made annually 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 payments in lieu of taxes shall be
determined by the following procedure (subject, in any event, to the required procedures under the

Act):
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Step 1:

Step 2:

Step 3:

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 19 years
using the 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 of the
Code, 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 percent (6%) 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 vear it is placed in service
and in each of the nineteen years thereafter or such longer period of
years that the annual fee payment is permitted to be made by the
Company under the Act, as amended, if the County approves, in
writing, the use of such longer period created by any such
amendment.

Multiply the taxable values, from Step 2, by the millage rate in effect
for all taxing entities for the Project site on July 1, 2016, which the
parties believe to be 215 mils {(which millage rate shall remain fixed
for the term of this Fee Agreement), to determine the amount of the
payments in lieu of taxes which would be due in each of the twenty
years listed on the payment dates prescribed by the County for such
payments, or such longer period of years that the County may
subsequently agree, in writing, that the annual fee payment is
permitted to be made by the Company under the Act, as amended.

Subject to the terms and provisions herein contained and with the consent of the County,

with respect to each Phase, this Agreement shall be and remain in full force and effect for a term

commencing on the date hereof, and ending at midnight on December 31 of the year which is the

nineteenth (19™) year following the first year in which each Phase is placed in service, unless

14

Prepared by J. Wesley Crum, [II P.A.



sooner terminated as herein permitted; provided that, if at the expiration of the term of this
Agreement payment of all FILOT Payments under this Section 4.01 relating to the operation of the
Project during such term have not been made, such term shall expire on such later date as such
payments shall have been made in full or so provided for; provided, further; that such extension of
such term shall not increase the number of FILOT Payments for which the Company qualifies
under this Section.

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 payment in lieu of taxes 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 level described in this Agreement
for the investment in the Project without the express, written consent of the County.

In the event that the Act and/or the above-described payments in lieu of taxes 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 payment in lieu of ad
valorem taxes 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
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exemptions which would be afforded to the Company if the Project was not 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 payments in
lieu of ad valorem taxes have been previously remitted by the Company to the County hereunder,
shall be reduced by the actual amount of payments in lieu of ad valorem taxes already made by the
Company with respect to the Project pursuant to the terms hereof.

Section4.2  Cost of Completion. in the event that the cost of completion of the Project
has not exceeded $60,000,000 in non-exempt Economic Development Property, as required under
Section 12-44-30(13) of the Act by December 31, 2022, at the Project in the Park by that date, then
beginning with the next payment due, the payment in lieu of ad valorem taxes 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 itemns of property comprising the Project were not Economic Development
Property, but with appropriate reductions equivalent to all tax exemptions which would be afforded
to the Company in such a case, and the Investment Period will be terminated at that point. In
addition to the foregoing, the Company shall 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 through and including 2021 using the calculations described in
this Section, over, (ii) the total net amount of payments in lieu of ad valorem taxes actually made by
the Company with respect to the Project through and including 2021. Any amounts determined

owing pursuant to the foregoing sentence shall be subject to interest as provided in the Act. Further,
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in the event, thereafter, that the investment in the Project, without regard to depreciation falls below
$60,000,000 during the first seven (7) years of the term of this Agreement, or below $45,000,000,
during the remainder of the term that this Fee Agreement is in effect, the payment in lieu of ad
valorem taxes to be paid to the County by the Company for the duration of this Fee Agreement
from that point forward 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 items of property comprising the Project were not Economic Development
Property, but with appropriate reductions equivalent to all tax exemptions which would be afforded
to the Company in such a case, and the Investment Period and Special Source Revenue Credit will
be terminated at those respective points at which the investment in the Project, without regard to
depreciation, falls below such $60,000,000 or $45,000,000, and the provisions of Section 2.2(¢),
hereof, shall apply.

Section4.3  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 to 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
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be calculated in accordance with Section 4.1 hereof, provided, however, in making
such calculations, the 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 twenty (20) (or, if greater, pursuant to subsequent written agreement with the
County, the maximum number of years for which the annual fee payments are
available to the Company for each portion of the Project under the Act, as amended)
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

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

Section4.4  Reductions in Payments of Taxes Upon Removal, Condemnation or

Casualty. In the event of a Diminution in Value of any Phase of the Project, the payment in lieu of
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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; subject, always, however to the terms and
provisions of Section 4.2 hereof.

Section4.5  Place and Allocation of Payments in Lieu of Taxes. The Company shall

make the above-described payments in lieu of taxes directly to the County in accordance with
applicable law as to time, place, method of payment, and penalties and enforcement of collection.
Section4.6  Removal of Equipment. Provided that no Event of Default shall have
occurred and be continuing under this Fee Agreement, and subject to Section 4.2 and Section 4.4,
hereof, the Company shall be entitled 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 shail 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; (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; or (c) components or Phases of the
Project or portions thereof which the Company, in its sole discretion, elects to remove pursuant to
Section 4.7(c) or Section 4.8(b)(iii) hereof. The Company shall provide annual written notice to the

County of the Removed Components in conjunction with the filing of the PT300 property tax form.
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Section4.7  Darnage or Destruction of Project.

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

other casualty, the Company shall be entitled to terminate this Agreement.

(b) Election to Rebuild. In the event the Real Property in which the project is located 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, subject to the
provisions of Section 4.2 and 4.4, hereof. Subject to the terms and provisions of this Agreement, 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.

(©) 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, subject to Section 4.2
and Section 4.4 hereof.

Section 4.8  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 Real Property shall
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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 Real Property or a transfer in
lieu thereof, and subject to Section 4.2 and Section 4.4, hereof, the Company may elect: (i) to
terminate this Fee Agreement; (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 (iii) to treat the
portions of the Project so taken as Removed Components.

Section4.9  Maintenance of Existence. The Company agrees (i) that it shall not take

any action which will materially impair the maintenance of its company existence and (ii) that it

will maintain its good standing under all applicable provisions of State law. Provided. however, the

Company may merge with or be acquired by another company so long as the surviving Company
has a net asset value equal to or greater than that of the Company’s net asset value.

Section 4.10  Indemnification Covenants. The Company shall and agrees to indemnify

and save the County, its employees, officers, and agents (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 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
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notice from the County; the Company shall defend them in any such action, prosecution or
proceeding with legal counsel reasonably acceptable to the Indemnified Parties.

Section4.11 Confidentiality/Limitation on Access to Project. The County acknowledges
and understands that the Company utilizes confidential and proprietary "state of the art” equipment
and techniques and that any disclosure of any information relating to such equipment or techniques,
including but not limited to disclosures of financial or other information concermning the Company's
operations could result in substantial harm to the Company and could thereby have a significant
detrimental impact on the Company's employees and also upon the County. Therefore, the County
agrees that, except as required by law or pursuant to the County's police powers, neither the County
nor any employee, agent or contractor of the County: (i} shall request or be entitled to receive any
such confidential or proprietary information; or (ii) shall request or be entitled to inspect the
Project, the Facility or any property associated therewith; provided, however, that if an Event of
Default shall have occurred and be continuing hereunder, the County shall be entitled to inspect the
Project provided they shall comply with the remaining provisions of this Section; and, the County
(iii) shall use its best, good faith efforts to not knowingly and intentionally disclose or otherwise
divulge any such confidential or proprietary information to any other person, firm, governmental
body or agency, or any other entity unless specifically required to do so by State law.
Notwithstanding the expectation that the County will not have any confidential or proprietary
information of the Company, if the Company does provide such information to the County, if the
Company will clearly and conspicuously mark such information as “Confidential” or “Proprietary”,

or both, then, in that event, prior to disclosing any confidential or proprietary information or
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allowing inspections of the Project, the Facility or any property associated therewith, the Company
may require the execution of reasonable, individual, confidentiality and non-disclosure agreements
by any officers, employees or agents of the County or any supporting or cooperating governmental
agencies who would gather, receive or review such information or conduct or review the results of
any inspections.

Section4.12  Assignment and Subletting. This Fee Agreement may be assigned in whole
or in part and the Project may be subleased as a whole or in part by the Company with the prior
consent of the County, which consent will not unreasonably be withheld, so long as such
assignment or sublease is made in compliance with Section 12-44-120 of the Act.

Section4.13 Events of Default. In addition to the specific events of default noted
elsewhere herein, as to investment and job creation requirements, 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 make, upon levy, the payments in lieu of taxes described
in Section 4.1 hereof; provided, however, that the Company shall be entitled to all redemption
rights granted by applicable statutes; or

(b)  Failure by the Company to perform any of the material terms, conditions,
obligations or covenants of the Company hereunder, other than those already noted in this Section
4.13 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 4.14 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 or Special Source Revenue Credit or both; 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,
including, without limitation, those actions previously specified in this Agreement.

Section4.15 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.

Section4.16 Reimbursement of Legal Fees and Expenses. The Company agrees to
reimburse or otherwise pay, on behalf of the County, any and all expenses not hereinbefore
mentioned incurred by the County in connection with the Project. Further if the Company shall

default under any of the provisions of this Fee Agreement and the County shall employ attorneys or
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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 the
Company contained herein, the Company 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.

Section4.17 No Waiver. No failure or delay on the part of the County 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 County.

Section 4.18 Special Source Credit. The County agrees that the Company shall be entitled

to a Special Source Credit, to be taken as a set off against the FILOT payments for the Project in the
Park owed, pursuant to Section 4.1, hereof, in each of seven (7) consecutive years of such FILOT
payments, in an annual amount equal to Forty-one and 5/10ths percent (41.5%) of the net FILOT
payments (after payment of the MCIP partner county fee) generated by the Project in the Park
commencing in the property tax year in which the total new, taxable investment of the Company in
the Project equals or exceeds $60,000,000 and continuing for the next six (6) years thereafter, but
not to exceed the actual cost of the Infrastructure including the payment made by the Company,
totally or in any given year.

Provided, if the Company invests a total (inclusive of the afore stated Sixty Million Dollars

($60,000,000) in the Project in new taxable investment by the end of the Investment Period, the
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County agrees to the Special Source Revenue Credit of forty-one and 5/10ths percent (41.5%) of
the Company’s fee in lieu of tax liability for the Project in the Park for the seven consecutive tax
years beginning with the fee payment due on or before January 15, 2019.
The Special Source Revenue Credit may be taken by the Company only to the extent that the
Company has invested in qualifying improvements (“Qualified Improvements”) as defined in
Section 12-44-70 of the Act and Section 4-29-68(A)(2) of the South Carolina Code of Laws, 1976,
as amended. The Company shall be responsible for certifying to the County the amount of
Qualified Improvements in which the Company has invested. Based on this certification, the
Treasurer of the County shall display and subtract the Special Source Credit from the fee in lieu of
tax payment statement sent to the Company for the duration of the Special Source Credit as set
forth above. At no time shall the aggregate of Special Source Credit received by the Company
exceed the certified amount of Qualified Improvements. Should the Company fail to maintain the
levels of investment in Economic Development Property, without regard to depreciation as
described in Section 4.2 hereof during the term of this Agreement, the Company shall lose the
benefit of any Special Source Credit granted pursuant to this Section 4.18 from the point at which
such failure occurs and going forward.
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,
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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, South Carolina 29691
Attention: County Administrator
AS TO THE COMPANY: Epoch Clemson, LLC
1000 West Morehead St. Suite 150
Charlotte, North Carolina 29208
Attention: Hal Grayson
WITH A COPY TO: J. Wesley Crum, III P.A.
233 North Main St., Suite 200F
Greenville, South Carolina 29601
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.
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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  Governing 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 only 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, and at the sole expense of the

Company, 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. ANY OBLIGATION OF THE COUNTY CREATED

BY OR ARISING OUT OF THIS FEE AGREEMENT SHALL BE A LIMITED OBLIGATION
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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.

Section 5.10 Force Majeure. To the extent recognized by the Act, and except for
payment of the fees in lieu of taxes under Section 4.1, hereof, the Company shall not be responsible
for any delays or non-performance caused in whole or in part, directly or indirectly, by strikes,
accidents, freight embargoes, fire, floods, inability to obtain materials, conditions arising from
government orders or regulations, war or national emergency, acts of God, and any other similar

cause, beyond Company's reasonable control.
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IN WITNESS WHEREOF, the County, acting by and through the County Council, has
(W* caused this Fee Agreement to be executed in its name and behalf by the County Chair 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:
Edda Cammick, Chair of County Council
Oconee County, South Carolina

ATTEST:

By:
Katie D. Smith, Clerk to County Council
Oconee County, South Carolina

WITNESSES:
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EPOCH CLEMSON, LLC

By
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EXHIBIT A

Approximately 57.53 acres located on Jacobs Rd near Hwy 123 in Oconee County SC consisting
of Tax Map #s: 27-00-01-002 and 27-00-01-030.

Tract 1:

All that tract or parcel of land lying and being in Oconee County, South Carolina, being shown
and designated as 1.552 acres, more or less, on a survey prepared for CVRW, LLC, prepared by
Lavender, Smith & Associates, Inc., dated July 28, 2014, recorded September 10, 2014, as more
particularly depicted on a plat recorded in Plat Book B478, Page 10, in the Register of Deeds for
Oconee County, Scuth Carolina, which plat is incorporated herein by reference hereto.

Tract 2:

All that tract or parcel of land lying and being in Oconee County, South Carolina, being shown
and designated as 56.584 acres, more or less, on a survey entitled ALTA/ACSM Land Title
Survey for Clemson Village 2, LLC, prepared by Freeland & Associates, Inc., dated March 3,
2014, recorded September 17, 2014, as more particularly depicted on a plat recorded in Plat Book
B479, Page 6, in the Register of Deeds for Oconee County, South Carolina, which plat is
incorporated herein by reference hereto.
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STATE OF SOUTH CAROLINA ) AGREEMENT FOR DEVELOPMENT

COUNTY OF OCONEE ) FOR JOINT COUNTY INDUSTRIAL/BUSINESS
) PARK (EPOCH CLEMSON, LLC)

)

COUNTY OF PICKENS

THIS AGREEMENT for the development of a joint county industrial/business park to be
located within Oconee County, South Carolina (“Oconee County”) is made and entered into as of
the Sth day of June, 2017 by and between Oconee County and Pickens County, South Carolina
{(“Pickens County™).

RECITALS

WHEREAS, Oconee County, South Carolina and Pickens County have determined that,
in order to promote economic development and thus provide additional employment
opportunities, there should be established in Oconee County, a Joint County Industrial and
Business Park (Epoch Clemson, LLC) (the “Park™); and

WHEREAS, as a consequence of the establishment of the Park, property therein shall be
exempt from ad valorem taxation, but the owners or lessees of such property shall pay annual
fees in lieu of taxes in an amount equal to that amount for which such owner or lessee would be
liable except for such exemptions; and

WHEREAS, Oconee County has agreed to accept responsibility for the costs of
infrastructure, maintenance, promotional costs, and other appropriate costs associated with the
establishment and operation of the Park, to the extent, and only to the extent, not covered by
private developers or owners of property in the Park;

NOW, THEREFORE, in consideration of the mutual agreement, representations and
benefits contained in this Agreement and for other good and valuable consideration, the receipt
of which is hereby acknowledged, the parties hereby agree as follows:

1. Binding Agreement. This Agreement serves as a written instrument setting forth
the entire agreement between the parties and shall be binding on Oconee County and Pickens
County, their successors and assigns.

2. Authorization. Article VIII, Section 13(D), of the Constitution of South Carolina
(the “Constitution”) provides that counties may jointly develop an industrial and/or business park
with other counties within the geographical boundaries of one or more of the member counties;
provided that certain conditions specified therein are met and further provided that the General
Assembly of the State of South Carolina provides by law a means by which the value of property
in such park will be considered for purposes of bonded indebtedness of political subdivisions and
school districts and for purposes of computing the index of taxpaying ability for school districts.
Section 4-1-170, Code of Laws of South Carolina, 1976, as amended (“Section 4-1-170"),
satisfies the conditions imposed by Article VIII, Section 13(D), of the Constitution and provides
the statutory vehicle whereby a joint county industrial park may be created.



3. Location of the Park.

(A) The Park shall consist of property located in Oconee County. Such
property is hereinafter described in Exhibit “A”. The boundaries of the Park may be enlarged or
diminished and property may be included from time to time as authorized by ordinances of both
Oconee County and Pickens County.

(B) In the event of any enlargement or diminution of the boundaries of the
Park, this Agreement shall be deemed amended and there shall be attached hereto a revised
Exhibit “A” which shall contain a legal description of the boundaries of the Park, as enlarged or
diminished, together with a copy of the ordinances of Oconee County Council and Pickens
County Council pursuant to which such enlargement or diminution was authorized.

(C)  Prior to the adoption by Oconee County Council and by Pickens County
Council of ordinances authorizing the diminution of the boundaries of the Park, a public hearing
shall first be held by Oconee County Council. Notice of such public hearing shall be published
in a newspaper of general circulation in Oconee County at least once and not less than fifteen
(15) days prior to such hearing. Notice of such public hearing shall also be served in the manner
of service of process at least fifteen (15) days prior to such public hearing upon the owner and, if
applicable, the lessee of any real property which would be excluded from the Park by virtue of
the diminution.

(D) Notwithstanding the foregoing, for a period of five (5) years commencing
with the later of the effective date of this Agreement or the effective date of the expansion of the
boundaries of the Park to include such parcel, the boundaries of the Park shall not be diminished
so as to exclude therefrom any parcel or real estate without the consent of the owner and the
Counties and, if applicable, lessee of such parcel; and this sentence of this Agreement may not be
modified or deleted herefrom for a period of five (5) years commencing with the effective date
hereof, except as provided in Section 10 below.

4. Fee in Lieu of Taxes. Property located in the Park shall be exempt from ad
valorem taxation in accordance with Article VIII, Section 13(D) of the Constitution. The owners
or lessees of any property situated in the Park shall pay in accordance with this Agreement an
amount equivalent to the ad valorem property taxes or other in-lieu-of payments that would have
been due and payable but for the location of such property within the Park.

5. Allocation of Park Expenses. Oconee County and Pickens County shall bear
expenses, including, but not limited to, development, operation, maintenance and promotion of
the Park in the following proportions:

A. Oconee County 100%
B. Pickens County 0%

Notwithstanding the foregoing, nothing herein shall be construed to prevent Oconee
County from requiring the owner of privately owned property within the Park to bear all such
expenses.



6. Allocation of Park Revenues. Oconee County and Pickens County shall receive
an allocation of all revenue generated by the Park through payment of fees in lieu of ad valorem
property taxes or from any other source in the following proportions:

A. Oconee County 99%
B. Pickens County 1%

7. Revenue Allocation Within Each County. Revenues generated by the Park
through the payment of fees in lieu of ad valorem property taxes shall be distributed to Oconee
County and to Pickens County according to the proportions established by Paragraph 6. Such
revenue shall be distributed within Oconee County in accordance with the applicable governing
ordinance of Oconee County in effect from time to time. Revenues received by Pickens County
by way of fees in lieu of taxes from property in Oconee County in the Park shall be retained by
Pickens County.

8. Fees in Lieu of Taxes Pursuant to Titles 4 and 12 of the Code of Laws of
South Carolina. It is hereby agreed that the entry by Oconee County into any one or more
agreements pursuant to Section 4-12-30, Section 4-29-67 or Section 12-44-30, Code of Laws of
South Carolina, 1976, as amended, or any successor statues, with respect to property located
within the Park and the terms of such agreements shall be at the sole discretion of Oconee
County.

9. Assessed Valuation. For the purpose of calculating the bonded indebtedness
limitation of the political subdivisions within the Park and for the purpose of computing the
index of taxpaying ability of the applicable school district(s) pursuant to Section 59-20-20(3),
Code of Laws of South Carolina, 1976, as amended, allocation of the assessed value of property
within the Park to Oconee County shall be identical to the percentage established for the
allocation of revenue fo Oconee County pursuant to Paragraph 7.

10.  Non-qualifying Use. Notwithstanding anything in paragraph 3 to the contrary, in
the event that a tract or site of land located in the Park is purchased and developed by a person or
business enterprise whose employees, because of the nature of their employment, do not qualify
for the corporate income tax credit provided in South Carolina Code of Laws, 1976, as amended,
Section 12-6-3360 (the “Non-qualifying Site”), Oconee County may unilaterally remove by
ordinance, the Non-qualifying Site from the Park, so long as, and to the extent that such removal
does not adversely impact any financing or other incentive then in effect.

11.  Tax Credits. The maximum tax credits allowable by Section 12-6-3360 of the
Code of Laws of South Carolina, 1976, as amended or any successor statute, will apply to any
business enterprise locating in the Park.

12 Payment of Fees. Any business enterprise locating in the Park shall pay a fee-in-
lieu of ad valorem taxes as provided for in the Agreement, Article VIII Section 13 of the South
Carolina Constitution and the Act. The user fee paid in lieu of ad valorem taxes shall be paid to
the county treasurer for the County in which the premises is located. That portion of the fees
from the Park premises allocated pursuant to the Agreement to Pickens County shall be paid by
the Oconee County Treasurer to the Pickens County Treasurer within fifteen (15) business days
following the end of the calendar quarter of receipt for distribution, and such distribution shall be
made in accordance with this Agreement. Payments shall be made by a business or industrial



enterprise on or before the due date for taxes for a particular year. Penalties for late payment will
be at the same rate and at the same times as for late tax payment. Any late payment beyond said
date will accrue interest at the rate of statutory judgment interest. Oconee County, acting by and
through the county tax collector for the county where the premises is located, shall maintain all
liens and rights to foreclose upon liens provided for counties in the collection of ad valorem
taxes.

13. Development of Park. The administration, development, promotion, and operation
of the Park shall be the responsibility of the county in which each premises of the Park is located.
Provided, that to the extent any Park premises is owned by a private developer, the developer
shall be responsible for development expenses as contained in this Agreement.

14. Applicable Law. In order to avoid any conflict of laws for ordinances between the
Counties, the Oconee County ordinances will be the reference for such regulations or laws in
connection with the Park premises. Nothing herein shall be taken to supersede any state or
federal law or regulation.

15. Law Enforcement Jurisdiction. The Oconee County Sheriff’s Department will
have initial jurisdiction to make arrests and exercise all authority and power within the
boundaries of the Park premises and fire, sewer, water and EMS service will be provided by the
service district or other political unit within whose jurisdiction the Park premises are located.

16.  Severability. In the event and to the extent (and only to the extent) that any
provision or any part of a provision of this Agreement shall be held invalid or unenforceable by
any court of competent jurisdiction, such holding shall not invalidate or render unenforceable the
remainder of that provision or any other provision or part of a provision of this Agreement.

17. Termination. Notwithstanding any provision of this Agreement to the contrary,
Oconee County and Pickens County agree that this Agreement may not be terminated by either
party, unilaterally, until after December 31, 2030, but may be terminated, unilaterally, by either
party thereafter.

[SIGNATURE PAGES FOLLOW]



WITNESS our hands and seals this 16th day of May 2017

OCONEE COUNTY, SOUTH CAROLINA

By:

Edda Cammick, Chair of County Council
Oconee County, South Carolina

ATTEST:

By:
Katie D. Smith, Clerk to County Council
Oconee County, South Carolina




And this 5th day of June 2017,

PICKENS COUNTY, SOUTH CAROLINA

By:.
Roy Costner, Chairman of County Council
Pickens County, South Carolina

ATTEST:

By:
Crystal A. Alexander, Clerk to County Council
Pickens County, South Carolina




EXHIBIT A
LAND DESCRIPTION
OCONEE COUNTY

Epoch Clemson, LLC
(also known as Project Entry)

Tract 1:

All that tract or parcel of land lying and being in Oconee County, South Carolina, being shown and
designated as 1.552 acres, more or less, on a survey prepared for CYRW, LLC, prepared by Lavender,
Smith & Associates, Inc., dated July 28, 2014, recorded September 10, 2014, as more particularly
depicted on a plat recorded in Plat Book B478, Page 10, in the Register of Deeds for Oconee County,
South Carolina, which plat is incorporated herein by reference hereto.

Tract 2:

All that tract or parcel of land lying and being in Oconee County, South Carolina, being shown and
designated as 56.584 acres, more or less, on a survey entitled ALTA/ACSM Land Title Survey for
Clemson Village 2, LLC, prepared by Freeland & Associates, Inc., dated March 3, 2014, recorded
September 17, 2014, as more particularly depicted on a plat recorded in Plat Book B479, Page 6, in the
Register of Deeds for Oconee County, South Carolina, which plat is incorporated herein by reference
hereto.



OCONEE COUNTY
SOUTH CAROLNA
ORDINANCE NO. 2017-08

AN ORDINANCE AUTHORIZING THE EXECUTION AND
DELIVERY OF A FEE IN LIEU OF TAX AGREEMENT
BETWEEN OCONEE COUNTY, SOUTH CAROLINA AND
ITRON, INC.; AND OTHER MATTERS RELATING THERETO
INCLUDING, WITHOUT LIMITATION, PAYMENT OF A FEE
IN LIEU OF TAXES

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 (the “Act™) of the Code of Laws of South Carolina, 1976, as
amended (the "Code"), to acquire, construct, or cause to be acquired or constructed by lease or
otherwise, properties (which such properties constitute "projects” as defined in the Act) and to enter
into agreements with any industry or business providing for the construction, operation,
maintenance and improvement of such projects; to enter into or allow financing agreements with
respect to such projects; to provide for payment of a fee in lieu of taxes pursuant to the Act; and, to
accept any grants for such projects through which powers the industrial development of the State of
South Carolina (the “State”) and 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, Itron, Inc., a corporation duly incorporated under the laws of the State of
Washington (the "Company”), has requested the County to participate in executing an Inducement
Resolution and Millage Rate Agreement, and a Fee Agreement pursuant to the Act for the purpose
of authorizing and of acquiring and expanding, by construction and purchase, certain land, a
building or buildings, and machinery, apparati, and equipment, for the purpose of the development
of a facility which manufactures electronic meters and products in which the minimum level of
taxable investment is not less than Eight Million Dollars ($8,000,000) in qualifying fee in lieu of
tax investment by the end of the fifth (5"’) year following the year of execution of the Fee
Agreement, all as more fully set forth in the Fee Agreement attached hereto; and

WHEREAS, 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; and, 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; and, 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; and, 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 has determined on the basis of the information supplied to it by the
Company that the Project would be a "project” as that term is defined in the Act and that the Project
would subserve the purposes of the Act; and

WHEREAS, the County Council has previously determined to enter into and execute the
aforesaid Inducement Resolution, and a Fee Agreement and to that end has, by its Inducement
Resolution adopted on April 18, 2017, authorized the execution of a Fee Agreement, which
included a Millage Rate Agreement, and, will by this County Council Ordinance, authorize such fee
in lieu of tax agreement (the “Fee Agreement”); and

WHEREAS, the County Council has caused to be prepared and presented to this meeting
the form of the Fee Agreement by and between the County and the Company which includes the
agreement for payment of a payment in lieu of tax; and

WHEREAS, it appears that the instrument above referred to, which is now before this
meeting, is in appropriate form and is an appropriate instrument to be executed and delivered by the
County for the purposes intended; and

WHEREAS, the Project site is already located in a joint county industrial and business park
with Pickens County.

NOW, THEREFORE, BE IT ORDAINED by Oconee County, South Carolina, as follows:

Section 1. In order to promote industry, develop trade and utilize and employ the
manpower, agricultural products and natural resources of the State by assisting the Company to
expand a manufacturing facility in the State, and acquire by acquisition or construction a building
or buildings and various machinery, apparati, and equipment, all as a part of the Project to be
utilized for the purpose of a facility which manufactures electronic meters and products, the
execution and delivery of a Fee Agreement with the Company for the Project is hereby authorized,
ratified and approved.

Section 2. It is hereby found, determined and declared by the County Council, as follows:
(a) Based solely upon representations of the Company, 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;

(b) The Project and the payments in lieu of taxes set forth herein are beneficial to the
County;



(c) The terms and provisions of the Inducement Resolution are hereby incorporated
herein and made a part hereof;

(d)  The Project will benefit the general public welfare of the County by providing
services, employment, recreation or other public benefits not otherwise provided locally,

(e) The Project and the Fee Agreement give rise to no pecuniary liability of the County
or incorporated municipality or a charge against the general credit or taxing power of either;

) 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;

(2) The inducement of the location or expansion of the Project within the County and
State is of paramount importance; and,

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

Section 3. The form, terms and provisions of the Fee Agreement, including, without
limitation, the millage rate agreement, presented to this meeting and filed with the Clerk of the
County Council be and they are hereby approved and all of the terms, provisions and conditions
thereof are hereby incorporated herein by reference as if the Fee Agreement were set out in this
Ordinance in its entirety. The Chair of County Council and the Clerk of the County Council be and
they are hereby authorized, empowered and directed to execute, acknowledge and deliver the Fee
Agreement in the name and on behalf of the County, and thereupon to cause the Fee Agreement to
be delivered to the Company. The Fee Agreement is to be in substantially the form now before this
meeting and hereby approved, or with such minor changes therein as shall not be materially adverse
to the County and as shall be approved by the officials of the County executing the same, upon the
advice of counsel to the County, their execution thereof to constitute conclusive evidence of their
approval of any and all changes or revisions therein from the form of Fee Agreement now before
this meeting,

Section 4. The Chair of the County Council, the Administrator of the County, and the Clerk
of the County Council, for and on behalf of the County, are hereby each authorized and directed to
do any and all things necessary to effect the execution and delivery of the Fee Agreement and the
performance of all obligations of the County under and pursuant to the Fee Agreement and this
Ordinance.

Section 5. The provisions of this Ordinance are hereby declared to be separable and if any
section, phrase or provisions shall for any reason be declared by a court of competent jurisdiction to
be invalid or unenforceable, such declaration shall not affect the validity of the remainder of the
sections, phrases and provisions hereunder.



Section 6. All orders, resolutions, ordinances and parts thereof in conflict herewith are, to
the extent of such conflict, hereby repealed and this Ordinance shall take effect and be in full force
from and after its passage and approval.

Section 7. The County hereby agrees to waive, to the full extent allowed by law, the
requirements of Section 12-44-55 of the Act with regard to the Fee Agreement for the Project, to

the extent and so long as the Company makes and continues to make all filings required by the Act
and provide copies thereof to the County.

Passed and approved this __ th day of 2017.

OCONEE COUNTY, SOUTH CAROLINA

By:
Edda Cammick, Chair of County Council
Oconee County, South Carolina

ATTEST:

By:
Katie D. Smith, Clerk to County Council
Oconee County, South Carolina

First Reading: April 18,2017
Second Reading: May 2, 2017

Public Hearing: May 16, 2017
Third Reading: May 16, 2017



FEE AGREEMENT
between
OCONEE COUNTY, SOUTH CAROLINA
and
ITRON, INC.
a State of Washington corporation

Dated as of May 1, 2017

The County and the Company hereby agree to waive, to the full extent allowed by law, the
requirements of Section 12-44-55 with regard to the Fee Agreement for the Project, to the extent
and so long as the Company makes and continues to make all other filings with the County required
by the Act.

Prepared by J. Wesley Crum, I1I P.A.
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Oconee County, South Carolina

FEE AGREEMENT

THIS FEE AGREEMENT (this "Fee Agreement") is made and entered into as of May 1,
2017, 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 ITRON, INC. (the "Company"), a corporation duly incorporated and existing under the laws of
the State of Washington.

WITNESSETH:
Recitals.

The County is authorized by Title 12, Chapter 44 of the Code of Laws of South Carolina,
1976, as amended (the "Act") to enter into a fee agreement with entities meeting the requirements
of such Act, which identifies certain property of such entities as economic development property, to
induce such industries to locate in the State and to encourage industries 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 the Act, the County finds that (a) the Project (as defined herein) is anticipated to
benefit the general public welfare of the County by providing services, employment, recreation, or
other public benefit not otherwise adequately provided locally; (b) the Project gives rise to no
pecuniary liability of the County or incorporated municipality and to no charge against its general
credit or taxing power; (c) the purposes to be accomplished by the Project are proper governmental

and public purposes; and (d) the cost benefit analysis required by Section 12-44-40(H)(1)(c)
1



demonstrates the benefits of the Project to the public are clearly greater than the costs of the Project
to the public.

Pursuant to an Inducement Resolution executed by the County on April 18, 2017 (referred
to herein as the "Inducement Resolution”), the Company has agreed to expand, acquire and equip
by construction, lease-purchase, lease or otherwise a facility for the manufacture of electric meters
and products (the "Facility") which is located in the County, which would consist of the acquisition,
construction, installation, expansion, improvement, design and engineering, in phases, of additional
or improved machinery and equipment, buildings, improvements or fixtures which will constitute
the project (the "Project"). The Project in the Park (as hereinafter defined) involves an initial
taxable investment of at least $8,000,000 in qualifying Economic Development Property
(hereinafter defined) in the County.

Pursuant to an Ordinance adopted on May 16, 2017, the County Council authorized the
County to execute and deliver this Fee Agreement.

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
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.

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

"Authorized Company Representative” shall mean any person designated from time to time
to act on behalf of the Company by its President or one of its vice presidents, its chief executive
officer, its general counsel, its treasurer or any assistant treasurer, its secretary or any assistant
secretary 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, one of
its vice presidents, its chief executive officer, its general counsel, its treasurer or any assistant
treasurer, its secretary or any assistant secretary. 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.

“Authorized County Representative” shall mean the Chair of County Council,
Administrator of the County or their designee as evidenced by a written certificate of the Chair of
County Council or the County Administrator (hereinafter defined).

"Chair" shall mean the Chair of the County Council of Oconee County, South Carolina.

"Clerk to County Council" shall mean the Clerk to the County Council of Oconee County,

South Carolina.



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

"Code" shall mean the Code of Laws of South Carolina, 1976, as amended.

"Company” shall mean Itron, Inc., a Washington corporation duly qualified to transact
business in the State.

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

“County Administrator” shall mean the Administrator of Oconee County, Scuth Carolina.

“County Chair” shall mean the Chair of County Council, Oconee County, South Carolina.

"County Council" shall mean the Oconee County Council, the governing body of the
County.

"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 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 equipment pursuant to Section 4.6 of this Fee Agreement, (ii) a casualty to
the Phase of the Project, or any part thereof, described in Section 4.7 of this Fee Agreement or (iii) a
condemnation to the Phase of the Project, or any part thereof, described in Section 4.8 of this Fee
Agreement.

"Economic Development Property" shall mean all items of real and/or 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 required annual filing of a SCDOR PT-100, PT-300 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.

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

"Event of Default" shall mean any Event of Default specified in Section 5.6 of this Fee
Agreement.

"Facility" shall mean the Company’s manufacturing facilities located on the Real Property.

"Fee Agreement" shall mean this Fee Agreement.

"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” shall mean improvements, fogether with any and all additions, accessions,
replacements and substitutions thereto or therefor, but only to the extent such additions, accessions,
replacements, and substitutions are deemed to become part of the Project under the terms of this
Fee Agreement.

"Inducement Resolution" shall mean the resolution of the County Council adopted
on April 18, 2017, authorizing the County to enter into the Fee Agreement.

"Investment Period" shall mean the period commencing January 1, 2017 and ending on

December 31, 2022, unless otherwise extended by the County.



“Minimum Investment” shall mean that the Company shall be allowed to invest under
and pursuant to the Fee Agreement not less than Eight Million Dollars ($8,000,000) in
qualifying, taxable investment by the end of the fifth (5th) year after the year of execution of the
Fee Agreement and being maintained in accordance with the Act.

“Park” shall mean the industrial and business park created by the Park Agreement.

“Park Agreement” shall mean the Agreement for Development of an Industrial/Business
Park for Oconee County and Pickens County, as amended from time to time.

"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" shall mean with respect to each Phase of the Project the day
thirty years after each such Phase of the Project becomes subject to the terms of this Fee
Agreement. Anything contained herein to the contrary notwithstanding, the last Phase Termination
Date shall be no later than December 31, 2052 or December 31, 2057, if an extension of time in
which to complete the Project is granted by the County at its discretion pursuant to Section 12-44-
30(13) of the Act.

"Project” shall mean such of the Equipment, Improvements, and/or Real Property located at
the Facility, which constitutes eligibie Economic Development Property and which are reported as
such to the SC Department of Revenue on the appropriate forms.

"Real Property” shall mean the real property described in Exhibit A, together with all and
singular the rights, members, hereditaments and appurtenances belonging or in any way incident or
appertaining thereto to the extent such shall become a 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” 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 Fec Agreement: (a)
components or Phases of the Project or portions thereof which the Company, in its sole discretion,
determines fo be inadequate, obsolete, worn-out, uneconomic, damaged, unsuitable, undesirable or
unnecessary; or (b) compenents 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(b)(iii) of this Fee
Agreement.

"Replacement Property” shall mean any property which is placed in service as a
replacement of any item of Equipment or any Improvement which is scrapped or sold by the
Company and treated as a Removed Component under Sections 4.6, 4.7 or 4.8 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” 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 fo include any and all amendments, supplements, addenda, and

modifications to such agreement or document.



ARTICLE II
REPRESENTATIONS AND WARRANTIES

Section2.1  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 goveming body and by the provisions of the Act is
authorized and empowered 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.

(b) The Project, as represented by the Company to the County, 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 benefits of the Project, based upon the representations of value by the Company
and a cost benefit analysis performed by the Oconee County Economic Development Commission,
exceed the costs of the Project to the County.

Section2.2  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 Washington, is qualified to do business in the State, has power to enter into this Fee Agreement,



and by proper company 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 company
organizational document 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 "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 a
facility which manufactures electric meters and products and other legal activities and functions
with respect thereto, and for such other purposes permitted under the Act as the Company may
deem appropriate.

(d) The availability of the payment in lieu of taxes with regard to the Economic
Development Property authorized by the Act has induced the Company to expand or to locate the
Project in the State.

(e) The Company anticipates that the cost of the project will be at least $8,000,000 in
qualifying Economic Development Property in the County on or before December 31, 2022.

® The Company will invest not less than Eight Million Dollars ($8,000,000) in
Economic Development Property (the “Required Minimum Investment”) on or before December
31, 2022. Should such investment requirement not be met, the Company will lose the benefit of the
Fee Agreement, and the Project will revert to normal tax treatment, pursuant to Section 12-44-

140(B) of the Act and Section 4.2 hereof.



ARTICLE III
COMMENCEMENT AND COMPLETION OF THE PROJECT

Section3.1  The Project. The Company has acquired, constructed and/or installed or
made plans for the acquisition, lease, construction, expansion and/or installation of certain land,
buildings, improvements, fixtures, machinery and equipment 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. 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, subject to
provisions of Section 4.2 hereof.

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 December 31, 2022. 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
Agreement.

Section 3.3.  Filings

(a) On or before May 1 of each year up to and including the May 1 immediately
following the preceding December 31 of the year in which the completion of the Project has
occurred, the Company shall provide the Oconee County Auditor with a list of all Project property

as was placed in service during the year ended as of the prior December 31.
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(b)  The Company shall deliver to the Oconee County Auditor copies of all annual
filings made with the Department with respect to the Project during the term of this Agreement, not
later than thirty (30) days following delivery thereof to the Department.

© The Company shall cause a copy of this Agreement to be filed with the Oconee
County Auditor, Oconee County Assessor and the Department within thirty (30) days after the date
of execution and delivery hereof.

(d) The Company shall be responsible to the County (i) for filing annual tax reports to
the South Carolina Department of Revenue, (ii) for computing the fee in lieu of tax owed to the
County by the Economic Development Property and (iii) for paying the fee in lieu of tax to the
County.

ARTICLE IV

PAYMENTS IN LIEU OF TAXES

Section4.1  Negotiated Payments. Pursuant to Section 12-44-50 of the Act, the
Company is required to make payments in lieu of ad valorem taxes to the County with respect to
the Project. Inasmuch as the Company anticipates the Project will involve an inifial investment of
sufficient sums to qualify to enter into a fee in lieu of tax arrangement under Section 12-44-
50(A)(1) of the Act, and to meet the investment representation of Section 2.2(f), hereof, the County
and the Company have negotiated the amount of the payments in lieu of taxes in accordance
therewith. In accordance therewith, the Company shall make payments in lieu of ad valorem taxes
on all real and personal property which comprises the Project and is placed in service, as follows:
the Company shall make payments in lieu of ad valorem taxes with respect to each Phase of the

Project placed in service on or before each December 31 through December 31, 2022, or up to

11



December 31, 2027, if an extension of time to complete the Project is granted by the County in its
discretion pursuant to Section 12-44-30(13) of the Act, said payments to be made annually 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 equal annual payments in lieu
of taxes 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 real property is constructed for the fee or
is purchased in an arms 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
of the Code, 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 a fixed assessment ratio of six percent (6%) 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 or such longer period
of years that the annual fee payment is permitted to be made by the
Company under the Act, as amended, if the County approves, in
writing, the use of such longer period created by any such
amendment.

Step 3: Multiply the taxable values, from Step 2, by the millage rate in effect
for the Project site on July 1, 2016, which the parties believe to be
215 mils (which millage rate shall remain fixed for the term of this

12



Fee Agreement), to determine the amount of the payments in lieu of
taxes which would be due in each of the thirty years listed on the
payment dates prescribed by the County for such payments, or such
longer period of years that the County may subsequently agree, in
writing, that the annual fee payment is permitted to be made by the
Company under the Act, as amended.

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 payment in lieu of taxes 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 level described in this Agreement for the
investment in the Project without the express, written consent of the County.

In the event that the Act and/or the above-described payments in lieu of taxes 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 payment in lieu of ad
valorem taxes 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 payments in

lieu of ad valorem taxes have been previously remitted by the Company to the County hereunder,
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shall be reduced by the actual amount of payments in lieu of ad valorem taxes already made by the
Company with respect to the Project pursuant to the terms hereof.

Section4.2  Failure to Make Minimum Investment. Notwithstanding any other provision

of this Agreement to the contrary, in the event that investment (within the meaning of the Act) in
the Project has not exceeded $8,000,000 in non-exempt (subject to the fee) investment, as required
under Section 12-44-30 (13) of the Act by December 31, 2022, then, unless otherwise agreed to by
the County, beginning with the payment due in 2023, the payment in lieu of ad valorem taxes 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 items of property comprising the Project were not
Economic Development Property, but with appropriate reductions equivalent to all tax exemptions
which would be afforded to the Company in such a case, and the Investment Period will be
terminated at that point. In addition to the foregoing, the Company shall 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 through and including 2022 using the
calculations described in this Section, over, (ii) the total amount of payments in lieu of ad valorem
taxes actually made by the Company with respect to the Project through and including 2022. Any
amounts determined owing pursuant to the foregoing sentence shall be subject to interest as
provided under State law for non-payment of ad valorem taxes.

Section4.3  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 to Section 12-44-60 of the
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Act or any successor provision, the Company shall make statutory payments in lieu of ad valorem

taxes with regard to such Replacement Property as follows:

0

(ii)

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) (or, if greater, pursuant to subsequent written agreement
with the County, the maximum number of years for which the annual fee payments
are available to the Company for each portion of the Project under the Act, as
amended) 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

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
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made by the Company with respect to the Excess Value shall be equal to the
payment that would be due if the property were not Economic Development
Property.

Section4.4  Reductions in Payments of Taxes Upon Removal, Condemnation or
Casualty. In the event of a Diminution in Value of any Phase of the Project, 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, always, however, and
notwithstanding any other provision of this Agreement, that if at any time subsequent to December
31, 2022, 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
$8,000,000 in taxable (fee-in-lieu of tax) investment then, beginning with the first payment
thereafter 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.

Section4.5  Place and Allocation of Payments in Lieu of Taxes. The Company shall
make the above-described payments in lieu of taxes directly to the County in accordance with
applicable law as to time, place, method of payment, and penalties and enforcement of collection.

Section4.6 Removal of Equipment. Provided that no Event of Default shall have

occurred and be continuing under this Fee Agreement, and subject to Section 4.4, hereof, the
Company shall be entitled 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
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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; (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; or (c) components or Phases of the Project or portions
thereof which the Company, in its sole discretion, elects to remove pursuant to Section 4.7(c) or
Section 4.8(b)(iii) hereof. The Company shall provide annual written notice to the County of the
Removed Components in conjunction with the filing of the PT300 property tax form.

Section4.7  Damage or Destruction of Project.

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

(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, subject to the provisions of Section 4.4, hereof. 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.
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Section4.8  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, and subject to Section 4.4, hereof, the Company may elect: (i) to terminate this Fee
Agreement; (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 (iii) to treat the portions of the Project so
taken as Removed Components.

ARTICLE V

MISCELLANEQUS

Section 5.1  Maintenance of Existence. The Company agrees (i) that it shall not take

any action which will materially impair the maintenance of its company existence and (ii) that it
will maintain its good standing under all applicable provisions of State law. Provided, however, the
Company may merge with or be acquired by another Company so long as the surviving Company

has a net asset value equal to or greater than that of the Company net asset value.
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Section 5.2  Indemnification Covenants; Fees and Expenses of County.

(a) The Company shall and agrees to indemnify and save the County, its members,
employees, officers, and agents (the "Indemnified Parties") harmless against and from all claims by
or on behalf of any person, firm or corporation arising directly from the County's entry into this
Agreement or the Company’s operation of the Project. The Company shall indemnify and save 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, the Company shall defend them in any such action,
prosecution or proceeding with counsel reasonable acceptable to the Indemnified Parties.

(b) The Company further agrees to pay all reasonable and necessary expenses incurred
by the County with respect to the preparation and delivery, and administration of this Agreement,
including but not limited to attomeys fees and expenses.

Section 5.3  Confidentiality/Limitation on Access to Project. The County acknowledges
and understands that the Company utilizes confidential and proprietary "state of the art" equipment
and techniques and that any disclosure of any information relating to such equipment or techniques,
including but not limited to disclosures of financial or other information conceming the Company's
operations could result in substantial harm to the Company and could thereby have a significant
detrimental impact on the Company's employees and also upon the County. Therefore, the County
agrees that, except as required by law and pursuant to the County's police powers or as reasonably
deemed necessary by the County in the required performance of its statutorily mandated duties,
neither the County nor any employee, agent or contractor of the County: (i) shall request or be

entitled to receive any such confidential or proprietary information; (ii) shall request or be entitled
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to inspect the Project, the Facility or any property associated therewith; provided, however, that if
an Event of Default shall have occurred and be continuing hereunder, the County shall be entitled to
inspect the Project provided they shall comply with the remaining provisions of this Section; or (iii)
shall use its best, good faith efforts to not knowingly and intentionally disclose or otherwise divulge
any such confidential or proprietary information to any other person, firm, governmental body or
agency, or any other entity unless specifically required to do so by State law. Notwithstanding the
expectation that the County will not have any confidential or proprietary information of the
Company, if the Company does provide such information to the County, if the Company will
clearly and conspicuously mark such information as “Confidential” or “Proprietary”, or both, then,
in that event, prior to disclosing any confidential or proprietary information or allowing inspections
of the Project, the Facility or any property associated therewith, the Company may require the
execution of reasonable, individual, confidentiality and non-disclosure agreements by any officers,
employees or agents of the County or any supporting or cooperating governmental agencies who
would gather, receive or review such information or conduct or review the results of any
inspections. Notwithstanding the above, the Company agrees:

(i) to maintain complete books and records accounting for the acquisition,
financing, construction and operation of the Project. Such books and
records shall permit ready identification of the components of the Project;

(ii) confirm the dates on which each portions of the Project are placed in

service; and
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(i)  include copies of all filings made by the Company with the Oconee County
Auditor or the Department with respect to property placed in service as part
of the Project.

Section 5.4  Assignment and Subletting. This Fee Agreement may be assigned in whole

or in part and the Project may be subleased as a whole or in part by the Company with the prior
consent of the County, which consent will not unreasonably be withheld, so long as such
assignment or sublease is made in compliance with Section 12-44-120 of the Act.

Section 5.5  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:

(2) Failure by the Company to pay any other amounts due hereunder or to make, upon
levy, the payments in lieu of taxes described in Section 4.1 hereof, provided, however, that the
Company shall be entitled to all redemption rights granted by applicable statutes; or

b) Failure by the Company to perform any of the material terms, conditions,
obligations or covenants of the Company hereunder, other than those already noted in this Section
5.5 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.

(©) The Company shall file a voluntary petition seeking an order for relief in
bankruptcy, or shall be adjudicated insolvent, or shall file any petition or answer or commence a
case seeking any reorganization, composition, readjustment, liquidation or similar order for relief or

relief for itself under any present or future statute, law or regulation, or shall seek or consent to or
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acquiesce in the appointment of any trustee, receiver or liquidator of either of the Company or of
the Project, or shall make any general assignment for the benefit of creditors, or shall admit in
writing its inability to pay its debts generally as they become due.

Section 5.6  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; 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,
including, without limitation, those actions previously specified in this Agreement.

In addition to all other remedies herein provided, the nonpayment of payments in lieu of
taxes herein 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 South
Carolina Code) relating to the enforced collection of ad valorem taxes to collect any payments in
lieu of taxes due hereunder.

Section 5.7 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
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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 5.8  Reimbursement of Legal Fees and Expenses. The Company agrees to

reimburse or otherwise pay, on behalf of the County, any and all reasonable expenses not
hereinbefore mentioned incurred by the County in connection with the Project. Further if the
Company shall default under any of the provisions of this Fee Agreement and the County 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
the Company contained herein, the Company will, within thirty (30) days of demand therefor,
reimburse the reasonable fees of such atforneys and such other reasonable expenses so incurred by
the County.

Section 5.9  No Waiver. No failure or delay on the part of the County 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 County.

Section 5.10 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
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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, South Carolina 29691
Attention: County Administrator
AS TO THE COMPANY: Itron, Inc.
313 North Hwy 11

West Union, SC 29696-2706
Attention: Ken Ambory

WITH A COPY TO: J. Wesley Crum, III P.A.
233 North Main Street, Suite 200F
Greenville, South Carolina 29601
Attention: J. Wesley Crum IlI, Esquire
Section 5.11 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 5.12 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.
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Section 5.13 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 5.14 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 5.15 Amendments. The provisions of this Fee Agreement may only be modified

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

Section 5.16 Further Assurance. From time to time, and at the sole expense of the
Company, 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 5.17 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 5.18 Limited Obligation. ANY 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
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COUNTY WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY
LIMITATION.

Section 5.19 _Force Majeure. Except with respect to the timely payment of all fee in lieu

of tax payments to the County hereunder and to the extent recognized by the Act, the Company
shall not be responsible for any delays or non-performance caused in whole or in part, directly or
indirectly, by strikes, accidents, freight embargoes, fire, floods, inability to obtain materials,
conditions arising from government orders or regulations, war or national emergency, acts of God,

and any other similar cause beyond Company's reasonable control.
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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 Chair 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.

ATTEST:

By:

OCONEE COUNTY, SOUTH CAROLINA

By:
Edda Cammick, Chair of County Councii
Oconee County, South Carolina

Katie D. Smith, Clerk to County Council

Oconee County, South Carolina
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STATE OF SOUTH CAROLINA
COUNTY OF OCONEE

ORDINANCE 2016-20

AN ORDINANCE AMENDING ARTICLE II OF CHAPTER
12 OF THE OCONEE COUNTY CODE OF ORDINANCES,
REGARDING NOISE REGULATION WITHIN THE
UNINCORPORATED AREAS OF THE COUNTY; AND
OTHER MATTERS RELATED THERETO.

WHEREAS, consistent with the powers granted county governments by S.C. Code § 4-
9-25 and S.C. Code § 4-9-30 Oconee County (“County”} a body politic and corporate and a
political subdivision of the State of South Carolina, acting by and through its governing body,
the Oconee County Council (the “County Council”), has the authority to enact regulations,
resolutions, and ordinances, not inconsistent with the Constitution and the general law of the
State of South Carolina, including the exercise of such powers in relation to health and order
within its boundaries and respecting any subject as appears to it necessary and proper for the
security, general welfare, and convenience of the County or for preserving health, peace, order,
and good government therein; and,

WHEREAS, the County 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; 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 12 of the Code of Ordinances regarding noise regulation within the
unincorporated areas of the County; and

WHEREAS, County Council has therefore determined to modify Chapter 12 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. Article II of Chapter 12 of the Code of Ordinances, entitled Noise, is hereby
revised, rewritten, and amended to read as set forth in “Attachment A,” which is attached hereto
and incorporated herein by reference.

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.
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4. All other terms, provisions, and parts of the Code of Ordinances 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 , 2017,
ATTEST:
Clerk to Oconee County Council Edda Cammick
Katie Smith Chair, Oconee County Council
First Reading: August 16, 2016
Second Reading: May 2, 2017
Third Reading: May 16, 2017
Public Hearing: May 16, 2017

2016-20



ATTACHMENT A

ARTICLE II. NOISE
Section 12-31. Definitions.

The following words, terms, and phrases, when used in this article, shall have the
meanings ascribed to them in this section, except where the context clearly indicates a different
meaning. Except as otherwise provided, all words in this article shall be given their ordinary and
customary meaning.

1. “Ambient noise” means the generally prevailing sound or combination of sounds

at the location where a listener receives the sound of the noise about which a
complaint is being made. It is the sound or combination of sounds which a person
of ordinary sensibilities would reasonably expect to encounter at the location in
the ordinary and customary use of the premises.

2. “County” means Oconee County, South Carolina.

3. “County Administrator” means the County Administrator for Oconee County,

South Carolina.

Section 12-32. Prohibited noise generally.

Any noise of such character, intensity, or duration which substantially interferes with the
comfortable enjoyment of persons of ordinary sensibilities occupying, owning, or controlling
nearby properties or of persons making use of public properties for their intended purposes, is

hereby declared to be unlawful and to be a nuisance, and is prohibited.

Section. 12-33. Standard of reasonableness and use of technology.

It is the intent of the County in regulating noise to take into account the latest scientific
advances in noise measurement and control while at the same time preserving common sens¢ and
common law determinations of what constitutes a disturbance or public nuisance. Therefore,
technological sound level measurements, while desirable, shall not be required to demonstrate a
violation of this article or any other ordinance or statute which establishes the creation of
disturbance or public nuisance. Additionally, decibel level measurements less than those

specified in this article may nonetheless establish a violation of this article when due regard is
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made for the time, place, and circumstances of the noise. In order for measurement requirements

to be omitted, however, there must be three (3) or more independent and individual complaints

registered or one (1) or more independent and individual complaint when combined with the

complaint of the law enforcement officer.

Section 12-34. Specific noises prohibited.

1. Operation of certain instruments, devices and equipment. Nuisance noises shall include,

but not be limited to, the use or operation of the following instruments, devices, or pieces

of equipment when operated in the manner prohibited by Section 12-32:

a.
b.

2016-20

Musical instruments.

Radios, receivers, stereos, televisions, disc players, tape players, and comparable
mechanical and electronic devices which produce sound.

Loudspeakers, amplifiers, or other devices which enhance or influence the level
of sound in any way.

Mechanical devices operating by compressed air, such as pneumatic drills and
jackhammers.

Homs, sirens, and signal devices using loud, brash, or harassing noises, whether
on vehicles or otherwise.

Motorized vehicles in operation, regardless of location, without mufflers or with
ineffective mufflers or when there is rapid throttle advancing (“revving”).

The human voice when used to yell, shout, scream or the like.

When operated between the hours of 10:00 p.m. and 6:59 a.m., construction
machinery, heavy duty equipment, used in street repair and maintenance,
domestic and commercial power tools, and the like, unless a permit is obtained.
Fireworks which are detonated within the exterior property line and in close
proximity to a dwelling or occupied structure without consent of the person in
control of the premises; detonation of carbide cannons, black powder or
smokeless powder devices, or any explosive device or compound which when
detonated causes a report which exceeds that caused by lawfully acquired
fireworks and which disturbs the public peace. This subsection shall not apply to



lawfully acquired fireworks which are detonated on the Fourth of July, Christmas
@ Eve, Christmas Day, New Year's Eve or New Year's Day.

2. Continuous or repeated noises. Regardless of the level of sound, the following, by way
of example and not limitation, shall be deemed a nuisance and shall be prohibited under
Section 12-32:

a. To keep any animal, including a bird, causing a frequent or long continued noise,
such as barking, howling, or screeching, disturbing the comfort and repose of any
person of ordinary sensibilities in the immediate vicinity.

b. To install or operate a burglar alarm system which uses an audible warning or bell
without a functioning device that will shut off the warning or bell within twenty
(20) minutes after application of the system when the alarm cannot be readily or
conveniently silenced manually by persons who are disturbed by its activation.
Each activation of such an alarm that continues beyond twenty (20) minutes shall

be deemed a separate offense.

Section 12-35. Exemptions.
m The following noises shall be exempt from the prohibitions of Section 12-32:

1. This article does not apply to noise emanating from industrial, warehouse, distribution,
and manufacturing activities and facilities and operations related thereto, governmental
activities, emergency signal devices, firearms discharges as a result of lawful game
hunting or lawfully operating shooting ranges, agricultural activities (including
livestock), parades, carnivals, school band practice or performances, and school or
government sponsored athletic events.

2. Other code provisions notwithstanding, the sound produced by construction machinery,
heavy duty equipment, and machines and equipment used for construction, repair,
cleaning and maintenance of buildings, streets, or public or private premises when
operated between the hours of 7:00 a.m. and 9:59 p.m. Such devices shall nevertheless
be subject to the administrative stop order provisions of Section 12-38.

3. The sound produced by horns, sirens, and alarms used with authorized emergency

vehicles or otherwise used as safety devices to alert persons to danger or attempted crime;
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however, this exemption shall not apply to improperly operating burglar alarms as
identified in Section 12-34.2.b. m
4, The sound produced by emergency repair measures necessary to restore public utilities,
or to restore property to a safe condition, or to protect persons or property from imminent
danger following an emergency, accident, or natural disaster.
5. The sound produced by bells or chimes or other carillon instruments when used to signify
the passage of hour, half-hour, or quarter hour components, or to commemorate a
wedding, funeral, or similar event, including regular religious services, provided the
sounds do not exceed five (5) continuous minutes in duration in any one (1) hour period.
6. The sound produced by the following, provided there is compliance with all federal laws
applicable to the noise:
a. Aircraft in flight or in operation at an airport;
b. Railroad equipment in operation on railroad rights-of-way; or
c. Motor vehicles, otherwise in lawful operation, on all public streets and highways.
7. The sound of water splashing produced by any waterfall, stream, decorative water
fountain, or irrigation device when established or operated in an ordinary and customary -
manner. .‘
8. Additionally, this article does not apply to noise between the hours of 7:00 a.m. and 9:59
p.m. which emanates from lawn and yard maintenance activities, tree harvesting or
clearing, or explosives for construction and land clearing
9. The unamplified sound emanating from a ballpark, playing field, stadium, or comparable
outdoor facility designed and intended for recreational or sports activity when used for
organized exhibitions or participatory sports or recreational activities.
10. Any lawful business operating as of the date of this article that is not in compliance with
this article and does not fall under exceptions set out in this article shall have six months
from the date of the ordinance from which this article derives to come into compliance
with this article.
Section 12-36. Enforcement factors.
In the enforcement of this article, an enforcement officer may be required to exercise
judgment in determining if a particular noise is sufficiently loud or otherwise so offensive that it

would substantially interfere with persons occupying nearby public or private property. When -
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making such determinations, the enforcement officer may consider the following and other

relevant factors:

1.

AR T

The volume of the noise.

The intensity of the noise.

Whether the nature of the noise is usual or unusual.
Whether the origin of the noise is natural or unnatural.
The type and intensity of ambient noise, if any.

The nature and zoning of the area in which the noise is heard.

Section 12-37. Special permits.

1.

Entertainment or recreational events. Whenever the County Administrator or his
designee issues, on a temporary basis, special permits for events of an entertainment or
recreational nature, then those events shall be exempt from the prohibitions of this article,
provided noise is otherwise regulated in the supervision of the activity and provided that
the permit shall be subject to revocation at the discretion of the County Administrator or
his designee on the basis of violation of permit conditions or excessive or inappropriate
noise. Whenever such revocation occurs, the activities of the event shall then become
subject to the prohibitions of this article.

Construction or maintenance operations. The County Administrator or his designee may
issue a permit exempting specific construction, solid waste pickup arrangements, and
maintenance of public streets and rights-of-way from the prohibitions of this article
otherwise applicable to nighttime (10:00 p.m. to 6:59 a.m.) activity, provided the person
seeking such permit can make a showing that no reasonable alternatives exist to creating
the noise at night and the activity involved is compatible with the public interest.

Specific and Limited permits may be issued and allowed, upon request for the purposes
of public enjoyment, celebrations, concerts, performances, and holidays and to promote
interest and tourism in the County. Noise ordinance standards for such events shall be
allowed, measured, and enforced at the furthermost boundary line of the event grounds

and shall be regulated to a maximum of 85 decibels A weighted, averaged per minute.

Section 12-38. Administrative stop orders.
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The County Administrator or his designee may issue administrative stop orders to
prohibit temporarily or to reschedule activities otherwise exempt under this article, when the
continuation of the activity imposes a great hardship or substantial and aggravating
inconvenience upon persons reasonably occupying or utilizing nearby premises, provided such
administrative stop order is not used to prohibit completely an otherwise lawful activity and the
County Administrator or his designee gives due consideration to balancing the hardships

involved.

Section 12-39. Measurement of noise level; establishment of prima facie violation.

1. A prima facie violation of Section 12-32 shall be established whenever a measurement of
the offending noise shall be taken in accordance with this article and shown to produce a
lev